4.4 Puch Price Caleniation

4.4.1  Closine Ststement. No later than 45 days after the later of (1) the IMA
Datc and {ii) e datc that & the laler of the Bar Date for claims uoder the CCAA Proceedings
and the Bar Dutc for claims under the 1S Bankreptcy Proceedings, Buyer will prepare and
deliver to the Key Sclles (4} a Bring Down Finuocal Statement as of the IMA Darte {the ‘ZAA
Dute Financial Statenent”) aid (b) 4 stalcment sciting forth Buyer's calculation of Net Current
Assets and Adusted Net Current Assets ax of the IMA Date fibe "Closing Statement”). 1he Key
Sellers will have 45 calendar days following the Key Scliers' reccipl of the IMA Dale Finanuial
Statement and the Closiog Staternent to review [he IMA Daw Froancial Slatement wnd the
Closmg Stztemeent. Dunng such 45 day period (the 'Divpute Notice Period”), Toleglobe may
deliver o notice (4 ‘Dispute Notice") to Buyerin the event that the Key Sellers determine in good
(aith thatl the IMA Daw Fnancial Swilcment or the Closing Sratement was not prepared in
accordance with this Agreement and, 25 a result, the Closing Statement misstates the Net Curent
Assets and Adpusted Net Curtent Assets. If Teleglobe fails to defiver a Dispute Notice within the
Dispute Notiee Penod, the Key Scllers wall he deemed (o have drrevocably waived their right to
defiver a Dispute Nytice.  Any Daypute Nuotice must specily in reasonable detall those tems or
amounts as o which the Key Scllers disagree and the basis for their disagreement. The Key
Sellers will be deemned to have agreed with all other items and amounls contained in Lhe IMA
Daie Fingneial Slawaneni and the Closing Slateroent w which 0o objection has been made. f
Teleglobe delivers a Dispute Notice wilhin the Dispute Notice Peried, the Key Sellers and Buyer
will neyotiate in goad faith to agree upon the Aot Current Asses and Adjusied et Cunvent
Assits and, as a result, the adjusinent o0 the FFical Puarchage Price described in Sectior d.4.2 (3)
and (b). If the Key Sellers and Buyer fail to agree to such matters withun 30 calendar days (the
"Negodaion Period) after the Thspute Notice i delivered to Buyer, matters described wm the
Dispute Nonce will be resolsed by submission o KPMG LLP or, il it is ungble or unwilling o
serve, another independent acgounting firm ol naiions! recognition weasonably aceeptable to
Ueleglobe and Buyer (the Meconntanty) for detcrmination of Net Catrent Assets and Adpsted
Net Curreat Assets os of the IMA Date. If items in dispute are submutred to the Accountants o1
sesoluton, 1x) each party will furnish to the Accountauts such work papers and olher documents
and informanion relating to the disputed 1ssues as the Accountants may request and are available
to that purty (or s independent pubhc accountants), and will he afforded the opportunity to
present to the Accountants any material relating to the determination and to discuss the
determinanon with the Accountants; (y) the determination hy the Acconmtants, as set forth in a
nohce delivered to the Key Sellers and Buyer by the Accountants will be binding and conclusive
on the Key Sellers and Buyer: and (7) the fees of the Accountants for such determination shall be
allocatzd by the Accountant berweesn Teleglobe and Buyer as the Accountunt may deem
equitable based on the results of the clams amt defenses. At the Clusing, Buycr will depost mto
escrow willl the Escrow Agent an amound syual W the disputed pandon of the adjustnent o the
Final Purchase Price. If any such disputed portion is held in escrow snd not paid at the Closing,
Buyer and the Key Sellers will cause the Escrow Agent to prompily, and in any event within
three Business Days, following the dare on which the Key Sellers and Buyer ngree on the amount
of the adjustment 10 the Final Purchase Price, or the date on which the determination of the
Accotntants, becomes final and binding, as the case may be, reiease to Buyer or Teleglobe, as
applicable, the portion of such adjustment that is deeined to be the property of Buyer or Sellers,
respectively.
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Adinsonent. The Final Pundinet: Price (the ‘Finaf Purchase Price™) will

be equat tn the Unadjusted Purchase Price:

{a)

b

{©)
CY

(&)

3

increusdd by the amount, If any. equal to the excess of Adjusted Net
Current Asscts as of the [MA Date over the Targel Net Currenl Assels,

ducreasei by the amount. if any, of the excess of Target Net Current
Assets over Adjusted Net Current Assets, as of the IMA Date;

mereased by 50% of the Cure Savings;

increased by one half of any amounts paid {dircetly or through sct-off it o
consensual setilement agieement between Selles and unaflfiliated thied
parlics) by Scllers afler the date hereof and prior to the IMA Dute in order
to satisfy any Cure Costs (through sclicment or wjection) prior ta the
IMA Date with the consent of Ruyer (nol 1 be unreasonably witkheld),

increased by the amount of any postpetition Curent Linbilitics incucred
after the IMA Date (inclichny the UK Scllers, except to the extent the UK
Sellers are indemnificd pursuunt to the [live Down Agreement) with
respect to a Rejected Contract that was listed on the Contract Schedules,
and whneh were incurred up 10 and including the date of such rojectm:
provided, that nu adjustment shall bs made wnder this clause {¢) in respect
of any such Contract to the extent Buyer paid such Currerit Liabihities as
Business Fxpenses (as dufined in the interim Management Agreement and
the UK Interim Managemont Agreement);

decreased by an amount equal to the Munagement Fees paid or payable
pursusnt to the Intanim Muapagement Agreement and the UK Intenm
Manngement Agreement {the '‘Reduction Amonrnt™); and

decreased by the aggregate amount of severance benefits that would have
been payable to any employees of the Sellers bistcd i Fxhibit B of the
Employee Letter that are not payable because such employess are hired by
Buyer; provided, bowever, that such decrease will be made only to the
calent thal Sollers ure nol required to pay such severance benefits and
Buyer's offer in hire any such employee is not effective untl the scheduled
date of termination of such employee by the applicable Scller,

Mustrative examples of Lhe ealculation of the Final Purchase Price are atached as

Fakihit 4.4.2,

443

Cure Settlement.

4431  Sellers. pnior w the IMA Date with the comsent of Buyer (not to

be unreasonably withheld), and Buyer. from and aficr Lhe IMA Date, may enter inio
agreements to »cttic any liability for Cure Cosis with respect to any Cure Conract for less
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(an he Targel Maabnun Cuse Amount allocated to such Cure Contmet m the Cure
Letter. Any such seftlernent agreement shall become a Contenct, a Purchased Asset and,
1n the case of settlement agreements entered imeo prior to the IMA Date, 1o the extent
included i Cument Lizbilitics, an Assumed Liabilty. Selers and Buver shall
(1) reusonably vosperate with cach other i arranging and entenng woto such settiements
and (i) use their best efforis to keep confidential the allocation of the Target Maximum
Cure Amount among the Cure Contracts.

4432  Cure Savinus ScUlement Procedure. Wo less than 20 Buosimess
Days nor more than 25 Business Days prior to the Closing Date, Buyer will prepare and
delver to the Key Sellers a stawement setting forth the Buyer's calculation of Cure
Savings achmeved after the date hereof und prior w0 that date (the "Cure Savings
Stutement”). The Key Sellers will have 10 Business Days following the delivery thereot
{o review the Cure Savings Statement. During such 10-Business Day period {the Cure
Savingy Netice Period™), 1'tloglobe may deliver a notice (& "Cure Savings Dispute
Notiee") 1o the Buver w the event that Teleglobe determines in goad faith that the Curc
Savimygs Statement was not propared in aceondance with this Agresment and. as a result,
the Cure Savings Statement missates the Cure Savings achieved prior to the date of the
Cure Ravings Slakemenl. 17 Teleglobe fails 1o deliver a Care Savings Dispure Notice
within the Cre Savings Notice Period. the Key Sellers will be desmed to bave
irevncably waived their right 1o dehiver a Cure Sevings Dispwte Notice. Any Cure
Savings Disputc Notice must specily in ressonable detail those Cure Savings smounts as
to which the Key Sellers disagree and the basis for their disagreemnent, The Key Sellers
will bu decmed w0 have agreed wath all other items aed anounts contained in the Cure
Savings Statements to which no objection has been made. If Teleglobe delivers 2 Cure
Savings Dispute Notice within the Cure Savings Notice Period, the Key Sellers and
Buyer will negotiate 1n good faith to agree upon the Cure Savings achieved prior to the
date of the Cure Savings Statement «od, as a vesull, the mbjustment w the Final Purchase
Price described in Section 4.4.2(¢) (sulyect 10 adjusiment parsuant to & substantially
similar settlement procedure as this Seetion 4.4.3.2 with the Buyer delivering n pioposed
starement of adjustments through the Closutg Date no later than 30 days atter the Closmy
for Cure Savings achieved on or after the date of the Cure Savings Statcinent). If the Key
Sellers and Buyer fail to agree wo such matters within 5 Busincss Days (the "Cure
Savingy Nepotiotion Period") sficr the Cure Savings Dispute Notce is delivered 10
Buyer, the Curc Savings Dispute Notice will be resolved by submussion to the
Accountanss in order to determine the amount of the Cure Savings (subject 1o adjusuncut
for Cure Savings achieved on or after the date of the Cure Savings Stutement), 1f tems in
dispute are submitted to the Accountants for reselution, (x} each party will fumish to the
Accountants such work pepess and other documents and intormation relating to the
disputed Csuwe Savings g the Accountanis may request and are available to that party {or
irs independent public accountants), and will be afforded the opportunity to present to the
Accountanis any materinl relaung to the determination and to discuss the determnination
with the Accountants; (y) the determunation by the Accountants, as set forth m 2 notice
delrvered to the Key Sellers and Buyer by the Accountants will be bmding and conclusive
on the Kev Sellers and Buver; and {z) the tees of the Accountants for such determination
shall be allocated by the Accoumant between Teleglobe and Buyor as the Accountant
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may deemn cqnitablc bascd on the resulrs of the clsima and defenses. At the Clositg or
wpon delivery by Telegiobe of a Cure Savimgs Drvpute Notice with respect o the
statement of adyustments referred Lo in the soventh sentenet of this Sectian 4.4.3.2, Buyer
shall deposit into escrow un amount equal tn 0% of the disputed portion af the Cure
Savings. If amy Cure Savings amount @ held in escrow because it s subjecet to dispate
pursuant to this Sective 4.4.3.2, Escrow Agent shall prompily, and in any cvent within
three Business Days, foliowing the cate on whick the Key Sellers and Buyer agree to the
amount of the Cure Savimg or the duic op which the Jetermimalion of the Avcounlants
under ths Sectinn 4.4.3.2. as appiicahic, becomes Minal and binding, 28 the casc may be,
release w Buyer or Teleglobe, as applicable, the porlions of such Curs Savings thax is
decmed 10 be the property of Buycr or Sellers, respectively.

444 Rejewwd Conracls. The Purchased Assets, Assumed Liabilities and
Contracts shall exclude each Conteact thac Buyer designates as, or that is deemed to be, a
Re)ected Contract pursuant to this Section 4.4.4. Within 60 duys ufter the IMA Date, Buyer may
designate any Matenal Contract to be a Rejected Contract and an Lxcladed Asset and within 90
days after the IMA Dare, Buyer may designate any other Contruct (o be & Rojecied Contract and
an Excluded Assel {esch such Material Contract or ather Contract, a "Rejected Contract”) to the
extent that the relevand Seller can reject such Material Contract or other Contract pursuant to the
Insolvency Proceedings (except in the case of any UK Sellar where no such Linutat:on shall
apply). To effectuate the rejecton of o Contact pursuant to the foregoing, Buyer may deliver a
List of Contracts that will constitute the Contracts to e Purchased Assets assumed pursuant
this Agrcement, and all other Contrects will be deemed rejected and each such Contract will be
dezmed to have been designated by Duyer as a Rejected Contract. From urme to time Teleglobe
may detiver 10 Buyer a list of {ontracts (other than the Coniracts listed on the Contract
Scheduies, except where such Contract 1s the subject of a motion by a counterparty to compel
assumption or rejection of such Contract) with a request that Buyer detenmmne whetber to
designote such Contract ns 8 Rejected Contenct. Within 10 Business Days (or, if such request 15
made prior to the IMA Date, 20 Business Days) of receipt of such notice, Buyer wall notify
Telegiobe whether it will designate such Coatract as o Rejected Contract. If Buyer does not so
uotify Teleglobe, such Contract will be deeined to have been designated by Buyer as 2 Rejected
Contract purstant to thus Sectiond.d.4 Notwithstandiag anything to the comsary comtamed
berein, no representation or warranty (including that contained in Section 6.8) or covenant shall
be deemed to be breached as a result of Buyer's designation of any Conftact as a Rejected
Conuact,

The liabilities 10 connection with any Rejected Conmacts will be Retained Liabilities,
except to the extent such Nability relates 1o the period when the Interim Mapagement Agresment
and the UK Interim Vanagement Agreement 1 in ¢ffect and is payable 23 8 Businesk Expense
(as defined m the Intenm Managcment Agreement or the UK Interim Management Agrecment,
as thie case may be) or s included in Mot Current Assels ag of the IMA Date

Any Seller may neject un or privr 1o the dute that is 60 days afler the IMA Date. with the
womsert of Buyer (such congent nat Lo be unreasonably withheld, taking inuw account liabikities of
the Scllers other than those relaling lo the Core Business that would be avoided as a result of
such rejection) auy Contrac for the Jease of ny ciroudl that iz listed on Part B of Schedule 1.1E
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s uny such Contrast will be deemedt 1o be a Rejected Contract <o jong as Sellers concumently
replace such Contract with a new Conlract freely assipmable i Buyer and its Affilmtes (including
any Newco) for substantially equivalent capacity on terms end conditions (incloding as to
gualily) aceeplable to Buyer in ity neasonable discretion

To the extent that any Conmact i rejeeted by any Seller or by Buyer with the consent of
Teleglobe {such consent not to bi unrcavonably withheid) pursuent to this Section 4.4.4, any
incTemental cost (dletenmined reasamably by Ruyer and Teleplobe based on a net present vahie
catculution usmyg an K% per ammum discounl rule) that resulis from the replacement of such
Rejected Comsract with 2 new Contracl for the same goods or servaces (or the portion of the
goods and services covered hy the Kejected Contract that relate to the Core Business, as the case
may be} will be dedueted from Cure Savings; provided, however, that in no event will such
deduction cause the Cure Savings for such Rejected Coniract to be less than zero.

445 Purchase Puce Allocation The Fmul Purchase Pricc, 23 adjusted
pursuant  Section 4.4.2, represents the amount agreed upon by the Parties to be the aggregate
consideration for the Purchasmed Asscts. On or prior to the Closing Date, Buyer and Sellers will
act 1n pood faith fo attempt 10 agree to the allocation of the Final Purchase Price (and the
Assumed Liabilities to the extent raquired or pe:nutted under applicabde Tax law) on an entity-
by-ennty basis umony the Purchased Assets {in accordance with the fair market values ol the
respective Purchased Awseis), which shall be propared it a manner consisient with the
equirements of Scevon 1060 of the Code (il gpplivable) spnd the similar provisions, if any, of
applicable non-U1.S,, state, provincial and local Tax law. If Buyer nud Sellers are nuable to agree
to au allocation in accordance with the previous sentence, then Buyer and Sellers shall each take
their own reasonable positions with respect to such allocation. Solely for purposes of this
Sectinn 4.4.5, the term "Purchused Asyets” shull mclwde the Newooe' Equity and Equity Inlcrests
of Acguwired Entities, where appropriate.

3446 Access Following the IMA Date, Buyer and the Scliers will affoed cach
other and any of their respective representatives reasonable access, darng normal business hours
and upon reasonable motice, to the Purchased Assets and their respective books, records and
persummel for purposes of prepanng and teviewsng the Closing Suiement, the Cure Savings
Statement and in resolvinyg amy issuss thal give nse so a Dispuled Amount, Sellers will cooperate
with Buyer and proside afl information reasonably requested by Buver with tespect to the
Camadizm Pemsion Plans in ovder to permoit Buyer 1o determine whether or not to elect to
designate such Plap as u Purchased Asset pursvamt to subsection (§) of the definition of
Purchased Assets.

447 HKTBO Claim Eserow. I cither (a} the Hong Kong Nolice Dale will
accur aller the Clasing Dale; or (b) the Hong Kong Notice Date wonld occur on or hefore the
Closmg Daw: but for the institution of any proceedings as deycribed in Scetion 4(5) und 4(6) of
the HKTBO on or before the dake thal is one month sfier the date on which the notice of mansfer
was given pursuant o Section 3.4 (the *Proveedmgs") such thal the notice of transfer would be
deemed incomplete for purposes of the HKTBO and such Proceedings do nov relate w the
Assumed [iabiliies and shall not have been finally determined at Closing with any Yabnlity
thereunder being pard or otherwise discharged by the Sallers, then forthwith at the Cloung,
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Rover witl deposit an amount equal to the Maximum HK Asset Vilue in the Lycrow Account (o
be held uadl all claims are patd and discherged hy Sellers pursuant to the Proccedmas.

ARTICIE ¥

CLOSING

5.0 The Closing, Unless this Agreemend has been tersusated and the tronsactions
contemmplated under this '\g,m‘mcnt have been abandoned pursuant to Article XT and subject to
the fulfillment or, if permilled, waiver of the coudilions set forth in M the Closing will
take place at the offices of Teleglobe's legal counse! in New York or Toronto (as agreed between
Teleglohe and Buyer), at 00 am local time on the fourth Business Day following the
fulfiilment or, if penmissible. waiver of the conditions set forth m Article X (other than those
comditioms set forth in Artiele X that are to be fulfilled at the Closing) unless another place, date
or tnne is agreed to in wnling by the Partics {the date of the Closmg baing referred to herem us
the Ulosing Dare”). The Clusing will be ¢ffoelive ay ol 12:01 aumn. local Lee on the Closing
Date. The smount of the Mansgertant Fees and the Reduction Amount will be determived on a

pre-income tax baus and, subject to Scerion 8131.7, suck amount will not be reduced for any
meome taxes.

52 Closing Delivaiies,

5.2l  Escrow Agent Deliveries. At the Closing, the Excrow Agent will delver
o Key Sellers 10 accordance wath the terms of the Fscrow Agreement the Deposit via wire
tanster to Teleglobe, for the bonefit of the Key Seflers. of immediately available funds 1o an
account designated by Teleglobe.

32.2  Seller Delivenies. At the Closipg the Key Sellers will deliver 1o Buyer
{or the Affilintes designated by it) (a) with respect to any Seller with respect wo which no request
o form a Newco pursuant ro Scction 2.1.1 o1 request o purchase the Equity Inverests thereof
pursuunt to Section 2,1.5 hay been made (1) bills of sule, dated the Clusing Dale, in substanlially
the form atached hereto as Exhibit H (or, in the case of the Other Sellers, other transfer
documents iu standard forn reasonably acceprable to Buyer) ("Bills of Sals”). duly executed by
the applicable Sellers, through which the Purchased Assets (other than the Contracts and the
Owned Keal Properiv) beld by those Sellers (other than Purchased Agsess heid by the UK
Neweo) are Transferred 10 Buyer andior one or more of jrs Affilintes; (ii) Assignment and
Assumption Agreemems 1o the form of Exhibit I hereto (or, 1 the case of the Other Sellers,
gther mansfer documenns in stindard form reusonably acceptable (0 Buyer ("Awiynment and
Assumption Agrecments"), dated the Cloging Dake and duly cxceuled by Lhe applicabl Scllers
(other than the UK Scllers), through which the Contracts that have nol been elecled to be
Rejected Contracts heldd by such Sellers (other than Coutracts to which the UK Newco is the only
Aftihare of Teleglobe party thereto) are assigned to, and the Assumed Liabilides are assumed by.
Buyer andéor one or more of its Affthates; provided thar, with respect to 10 or fower Material
Contructs (in addition to the Belt Canada Contracts, the obtaining of consents or @ court order
with respeet thereto is governed by Section 9.4.4) goverted by Canadian toderal or proviscial
law designated by Buyer no more than 60 days after the IMA Date (the Specified Conadian
Coatracts™), Key Sellers will use their reasonable best efforts to obtain any consent required by
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the termos of wuch Speeified Cunadue Conumots for aysigunent (bereol and, if sfler exercsing
such cfforls the Key Sellers bave been unable to obtamn such consems, the Key Sellers shall
exareise Lheir ressimahle best effonts to obtamn an order of the CCAA Court effecting the
asgignment of the Speaficd Canadian Contracts for which the consent could not be obtmined (nt
being uoderdoed thet the Dijure 1o obtan such consent o1 order of the CCAA Court after
cxercising such effonts shall not be & breach of tus Agreement). (ni) special wananty deeds o,
in respect of Canadian real property, tronsfers . registrable form, im substuntially the forms
auached bereto as Exhibits J-t, J-2, J-3, and J-4 (o1, 1n the case of the Other Sellews, other
wansfer documents wm standard form reasonably acceptable to Buyer) ("Special Warrenty
Deeds™) dard the Closing Nate and duly executcd by the applicable Seliem, through which the
Owned Real Properly held by such Setlers {other than Owned Real Property held by the UK
Newco) are Transferred to Buyer and/or one or more of its Affiliates, (b) with respect to uny
Sctler wath reepect Lo which a requiest has been made to form a Newco pursuant to Seetion 2.1.1
has been made (@) Certificates or other documents or instruments evidencing such Newcos'
Equity Interests then outstanding, together with duly executed stovk powets or other justrumenls
of assignment dated the Closing Darte, (ii} Bills of Sale or other appropriate documents
rensonably acceptuble 10 Buyer. dulv exevuted by the sppropriale Sellers through which Uw
Purchased Assets {other than the Conwacts and the Owned Rcal Property) of such Sctler were
Transfemed to otich Newco, (i) Assignment and Asvumption Agrecments or other appropriate
documents reasonably acceptabla to Buyer, duly cxccuted by the approprinie Sellers and
Newcas. through which Lhe Contracts Lhat have not been elected to be Rejected Contracts were
assigned o, and the Assumed Liabilities were assumed by, such Newco, and {iv) Special
Warranty Deeds or other appropriate documents reasonably aceeplable to Buyer, duly cxcewted
by the appropnate Sellers, through which the Owned Real Property. if any, of suck Scller was
Translerred (o sech hewen, {€) wuh respect lo any Seller Lisied on Schedule 21,8 that is
desigmated as an Acquired Louily poesvant 1o Section 2 1.5, certificates or other documents or
wstrunents evidencing such Acquired Entity’s Equity Interests then outstanding, together with
duly execured stock powers or other instnnments of assigmment dated the Closing Date, (d)
Scheduie 8.11.5 and () such other dovuments, instnunents and certificares as Duyer andror any
of in Affliates may reasemably wwquest io evidence auch Seller’s Transfer of the Purchased
Asscts or the Equity Intercsts of any Neweo or Acquired brtitics to Buyer or one or morc of its
AfGHates At the Closing. the Seliers shall peovide to the Buyer any forms, cenificates, or other
documentation a3 may be roquiced by the Law of any npplicable junsdiction so as (o exempt
Buyer from any obligation to withheld snd pay over to 2 Governinental Entity any portion of the
Final Purchase ['rice.

323 Buver Delivenies. At the Closing Buver will deliver 1o the Key Sellen
(3) an amoun! m immediaely availuble funds w an account designated in writing by Teleglube
equal to the Final Purchase Price minws the disputed portion of any adjustment to the Unaudjusied
Purchase M'rice pursuant to Section 4.4.1, il any, minus the Deposit, minuy the Dispuled Amount,
it any, nunus 50% of the dispmed portion of any Cure Savings minus, o the extent the
provisions of Scetion 4.4.7 are applicable, the Maximum HK Asset Value {the "Closing
Payment Amount”), if any, and (b) (i) Assignment and Assumption Agreements dated the
Closing Date and duly executed by the Buyer and/or one o1 more of its Affiliates, to assume the
obligations of Sellers, Acgquired Fntities and Newcos (imd to guuranter the obligations so
assumed) in respect of the Assumcd Liabilides and (i) such other documems, instruments and
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ceruficaics 25 anvy Seiler muy reesounbly request o evidence Buyer's and-or one-of is Afiiiate's
assumption znd puarendes of the obligntions of Sellers, the Acquued Ennites and the Newcos in
rogpevt of e Assumied Lisbilties. At the Closing Buyer will deliser w the Facmmw Agent {or
deposit mto cscrow an nowdt 2qunl o the sum of (a) the disputed poriom of any adjudment 1o
the Unadjusied Purchase Price pursuant o Scction 4.4.1,4b) 504 of the disputed portian of any
Cure Savings, {c) the Disputed Amount and {d) any wnowts required 10 he depasiied pursugnt 10
Section 4.4.7.

Brimy 727 16

524 LX Closing.

5241 Immedately prior to Closing, the Key Seliers will couse, as
contemplate! by and m accordance with the teims of the Shars Sale Agrecient
{z) Telegiobe w grant W UK Neweo 8 loan in the form of the Agresd Loan in an amount
oqual to the wnovat of the Hive Down Receivable. {b) Teleglobs to pay by wive trunsder
I mmcdizicly as zilebhe funds the proceeds of such loan on behalf of UK Newceo 1o the
UK Sellers in discharge of the Ilive Down Raceivable, (&) cousumination of the Share
Sale Agreement 1n accorcance with ity terme. {d) the UK Scllers o deliver the Deed of
Reieasy duly evecnied by the UK Seliers which shall completely discharge the Debentire
with immed:ate effect Immediavely prior o the Clogsing, the Key Nellers will cause the
UK Administraiors on b2hzlf of the UK Selers t0 deliver 1o Toleglobe 4x) with reapect 1o
the UK Nevwee (i) share certificaies and cemified extracts from the 1zgster of members of
UK Newco evidencing sich UK Newco's Equity Interests then outstanding and g
ownership theeeef by TIUK 1ezether st doly execured and prevasionally szmped stk
transfer forms dated ns at that date relanag to such Equity Interests, (1) Bills of Salc,
assignmeat of novauon agresmems, if any, duly exccuicd by the UK Admnisgawr on
behalf of the UK Sellers, throuph which the Purchased Asscts {other than the Condracts
and the Owped Rowd Propenty) of swh UK Scllers wore Transfermed (o 4be UK Newoo,
(i1} sssigunent or novetion sgveemanty, duly execured by be UK Adminisusior on
behelf of the UK Scllers through which the Tlected Costracts {as defined i the Hive
Doan Agrecinenl) wore assigned 10, &od the Assuined Liatubties were assumed by, such
UK Neweo, (iv) Deed Tiansfers, of any, (togetber with any Jeases and docoments. lanwl
ceruticates and charpe cernficzies theretn) duly executed by the UK Adminisualors on
behalf of the UK Seilen, through whith the Owned Real Propenty of such UK Seller. of
any. has been trunsforred o wach LK Newceo, (v) lcenses 10 assign, if any, duly exscuied
by the UK Admimsiraiors on bebalf of the UK Sellers, through whuch any UK Purchosed
Assels coinprising rezistrtable lmtedlectuzl Propeny were wsigned . and atic thereio was
regisiered by, the UK Newco, {v1) the common seal, certificates ol incupurstion axd
stgtotery books, share certificaies books and cheque books of such UK Neweo, and (vih)
an uadoted whnen resignation of each officer of UK Newco duly executed by that officcr
and confirnvug thot such offices has no claims of apy kind against UK Newco. and (y)
such other documents, wstruroents apd cartficates as Buyer undor any of il Affilistes
may ressonsbly 1equest to evidence the relevant UK Seller’s Transfer of the Purchased
Assets 1o the UK Newco or the Equaty dnterests ot the UK Newen 10 Telegicbe ine.

$24.2  Inunedintely vpon satisfoction of the marters referped to in the
previous puagraph. the Key Sellers will canse the UK Neweo and Teleglobe o effect the
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Cepnalizenion, leleplobe o cxeoute the Deod of Wuiver and Teleglobe to deliver 1o me
RBuyer endior one or wmore of 1is Affiliates () the Dead of Waiver dated 2y 5t the Tluving
Dzt und eaceuied by Teleglobe, together with evidence, measnnably satisfacuwy to
Buycr 1har at the time the Capitalization occumred, Teleglube was ihe only sharcholder w
UK Neweo {(b) the tens w the previous paragraph, () share centificates and cenifiad
cxpsacts fram the register of members of UK Newco evidencing such Nowea's Liquity
Inierests then outstapding and the ownemship thersof by Teleginbe, (d} provisionally
stamped stock transfer foumns relating to the UK Neweo's Fquity Interests (mcludmg for
the avoidance of doubt the £1.00 ordinary shares issued by the LK Noweo o Telegiobe
pursvant to the Capitalizatron), {€) a writen resignanom af any officer of 1K Neweo
appointed by Teleglobe confitming that such nfficer has no claim of any kind sgainst UK
Newco and duly evacited by that officer, or a cerificate duly execed by Teleglobe that
no such athcers have heen appuinted and () such otber docoments. msironients snd
certificaies 88 Buyer and'or anv of 116 Affilistes may reasonably request o evidence the
relevimt UK, Seller's Transfer of the Purchased Assels o the UK Newew or the Transfer
by Teleglcbe of the Equity utesests in the UK Neweo 10 Buver andfor any of its
Affiliates,

5§25  Dusputed Amoun Settlement Procodure. The Pany receiving any Bresch
Nouce (the Breaching Purgy™) pursuant w Ariicle X1 will heve 45 calender dsvs followiag the
recaipt of a Breach Notice 10 review sach Nonbee. During suck 45-dey period {the Dispirted
Ameoust Notice Peried”), the Breaching Perty mav deliver a notwce (2 'D.4 Dispute Notice®) o
the mop-Breactung Party 1o the svent that the Breaching Pary determines in good Taith that any
breach gnving nse {0 the Brearh Notwee did not scluaily oveus, has been cured or thot aay
¢sumate of Losses is incorrect, If the Breuchwng Parly lals o deliver = DA Dispule Notce
within the Dhsputed Amount Notee Penod, (he Bwesching Party will be deemed to dave
mevacshly waned us nght o deliver a DA Dispute Nouce  Teleglobe may deliver ¢ Breach
Nutice or 3 DA Dispaiic Nonee on behalf of gov < afl of the Sellers. Any DA Dispute Nouce
1aust specify 1o reasonzbie deta)l those breaches or eetimates of Losses 24 to which the Breaching
Party disayrees and the basis for jts Gisagreement. The Breachng Party will be deemed 10 have
agreett with all other items and amnunis contamed in the Breach Noticss 10 which oo objection
has heen mude. (P the Breaching Parly delivers & DA Dispate Notice wittun the Dispused
Amiunt Notiee Penod, Teleglobe 2and Buyer will negotiate in good faith to sgree upon the
thepaicd Amaunt I Teicglobe and Buyer fail 1o sgrec 10 such maniers withid 30 colendar deys
{the 'DA Negorivtiva Perivd™) afier the DA Dispute Notice 1s delivered io the non-Breachmg
Party, the 1DA Ihspule Nonce will be resodved (1) with respect 0 occounting matters, by
cubtaussion 10 the Aceountants o (i) with respect 1o matiers other than accourring masters, by
orbiumtion. 1f items in dispote are subniitted o the Accountints Jor tescluton, (x) <uch pusty
wil] foraush 1o the Accountants such work papers and other dotuments and information relating
to the dispuwed issues bs the Accountuts may request and sre svailable G 1ha party {or s
wdependent public accountants), and will be aflorded the opportunily to presenl o the
Accountants any matenal 1elating 10 the determination and to discuss the determination with the
Accounlams; () the detennination by the Accounrants, as set fortd 1 8 notice delivesed to the
Key Seilers and Buves by the Accountmnit will be binding and conclunve on Scllers und Buyer;
and {£) ihe fees of the Accoumiants for such determinanon will be allocaied by the Accountamt
between Teleglobe and Buyer as the Aecountant inay deem equitebie baced om the resuhts of the
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claims and defences. Any arhiration witl be setiled by three sibitmtors swlocted | reoordune
vith s Section 8.2.8 bw b of Buyer. un the une hend, und the Kay Sellers, on the other hand,
will sppannt one arbitrator, and thise two arbitralonx will appoint « thind erbigntor 1goch, an
“drbitrator” and colectivelv, 1he MUrhitrators™). dn the cvent that the lwo Arbititors cunnot
agree on 2 thrd Arbiirator withm t1wo davs following the appoimimeon of the second arutintor,
then the thind Arbitztor will be cppointed by the American Arburation Awociagon {the HA4.4%)
in accordance with s then gppliceble rules. The Arbitrators will conduct the atbirmation
proceedings 1n accordance with the commercial arhimation rules of the AAA {expedited
procedures). Al deterrrunntions made v the Arbitrators will be final, conclusive and bindimg on
Buyer and the Sellers. The fees, costs and expenses of the Asbitraiors wit! be alioncated by the
Arburgtuors between Teleglobe and Buyer as the Arbiirators may deem equimble based on the
results of the clawns and defonses. If any Disputed Amount 18 beld 10 escrow and 15 not pid at
Closing. because il iy subjert 1o dispute pursuant {o this Scrtivg $.2.8, the Escrow Agept shall
promptiyv, and in noy cvaol withon lkree Business Days, foliowing the date on which the Key
Sellers and Buyer agree w0 the trestent of the Disputed Amount or 1he dite on which the
gelerminaton ot an Athittator of the Accoumants, 25 applicable, becomes final and binding, =
the case may be, release 1 the applicabic Party the portions of such Dispined Amounts that are
deemed to be the propery of Buyer or Sellers, respectively

ARTICLE V)
RIFRESENTATIONS AND WABRANTIES OF SELLERS

The Koy Scliers hereby joimly and severally represent and warrani 10 Buycer o followa,

6.1 Sellers and Neweps

6.1l Creomzation Esch SeBer 1s an entity duly mearporacd, created. formed
or organuzed and +alidly existing unde) the laws of the juasdietion ol s meorpuranon. crestion,
formation or orgameniion  Ench Seller has the full entty power and authority necessary {o own
and operate the Core Dusiness and Ui Purchused Assets owned by . Each Seller is duly
yualified 1n do business as 2 foreign enuty w each jursdiction in which the Core Business or the
Purchased Assets awmed hy it requare such quzlificotion, except for those jurisdichons where the
fallure 10 50 quakify wovid not have_ individundly vt W the sgurepse, a Matenial Adverse Effect.

€12 No Oher Owners. Upon completion of the Migratwon Tensactions,
Sellers and, 10 the extent o Neweo bas becn created pursuant ) Sectivn 2.1.1, such Newcos, will
be the only Affiliatez of Telzglobe that will operate the Corc Husmess or any porhon thereof or
that will cwn assels psed in ummechon terewith, other than the assets hsted on Pant 11 of
Schedule 1 1), and tlard perty Jesvors of Leased Renl Property and Lersed Tengible Persanal
Property

6.2  Authonry  Eoch Seller has the fall eatity power and authority pecessary 10
exccale and dehiver this Agresinent znd the Intzrim Msnagement Agreement and the UK Jnmenm
Mogagement Agreement {to the exient 1t 18 & panty heretn or theweto) and 1o consumunate the
ransachons 10 be perforned by it hereunder and thercunder and, v the eatent applicable, the
Migration Transacions. The exscution and delivery of this Agrecment, the Inlerim Managemsmt
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Amzement and the UK Interim Manzgement Agrranent by cach Seiler {10 the cxtcnr it s 3 party
hereto of thereto) and the perfonuance by cuch Selles of the eblignOons conemplated 10 be
performed by such Seller hercunder and thereunder (10 the extent it is a parly howeto o thereto)
end under the Migration Transections have been duly suwthorizcd by all necessary entiry actions
or proceedmgs of such Seller eod the Monitor (excepl #s desunibed in Scection 8.4) and, other
than with respect to such procecdings ay may be necessery as a rvesult of the des:gnation of a
Newco punseant 10 Secdion 2.1.1, no omer entity proceséings on the part of such Sellers, ®s
board of directors. siockhuldirs, managers, members, Adinmstrators or the Morutor, a8
apphicable, 15 necessary. Subject to the appraval vl the Bankruptcy Courts (with respect to 1he
UK Cour, caly to e caieni required) and the 1P Lender and to the vxient epy Seller:s a panty
heretu ar thereto, this Agreemunt 1s, and when exceuted by the applicable Sellers, e fntenm
Menagement Ageement and the UK interim Managowent Agresruant will be, 2 vald and
binding obligahon of each such Scller, enforceabde sgainst sach such Selier in accordance with
its terms

0.3 Censents omd Approvals. No Corsent 15 required in connection with the
execulion of delivery by any Seller of, or the performance by any Seller of sts obligaucns under,
this Agreement or (he Interim Manapement Agrecmeni o1 dhe UK Interim Management
Agreement (1o the extent such Seller w ¢ party bereto or thercio) excepr for:

{¥) the Consents under Conracts Listed or desenbed on Schedule £.33) and
uther Consents neder Contracts where the failwre to obmin such Consent
weuld not have, individoally or in the aggrepste, 2 Maienal Advene
Elfect,

by  the filing of applicable Blings under the Computition Act, levestment
Cannda Act, HSR Filings, if any, filings raquwed or resxonably coasidered
w be applicablc under Scerions 10.2.44d) and 10.3.8(d). if uny, filings
under the EC Murger Regnistion, »f uny, and filings and applicable
comvents and  agprovals with respect o thy cansfer assignment or
reawbimization off Telecommnmcatjons Operatmy Authonbes, Radho
Comumnun:canuns 1 icegses and Submarine Cable Lunding Licenses, Class
A Basie inlumanonal Telecommumeations Service License, and any other
Pernuis,

W the reqmured pnor approvale and orders of the Bankrupiey Couns,
wicluding the Banlaupicy Court {vders. and the DIP Lenders;

{d}  the other regudatory notifications or gpprovals isted on Schedule 6.3(d),
anxd

() 1o the cxtzol required, the approvals of Guvernmental Dnties o
Banknopicy Count Ordess fon the aesipnment of Contracts 10 Buyer.

Except as histed or desenbed on Schedules 6.3(a) 20d 63(d), assuming that, as of the
Clesing Dsic, the Copsents referred to i the preveding seatence will have been obtamed or made
nod will remiaim 1o ful) foree and effect. the extvwwn and delivery of this Apreement aad the

o ool Nelid Iy



o —— " o w ———

towerun Manzpement Agreement by the Koy Scllers; the cxecurion and delivery of the interm
Msensgement Agreement hy the Crher Sellers (nther than the UK Setiers): and the excoution end
delivery of the UK Imtermn Manugement Agrcement by the LK Neweo do nol, znd the
pertormance by the Key Schiers of therr abligations under this Agreement will net, conflict with
o result in the violuton o) or constlate 2 defeuht under, or give 13¢ 1o 2 night of termination,
tanucliation o acwcferatton of eny obligetion under, (e chorer, bylaws o other
organisetional dncaments of any Seller or any Newco, (ii) any Mstensl Contract, or (iii) any
Pemmit, exeopl i the case of clzuses (3 and (33), conllicis, violalions. defanlts ur rigiis that
wuuid not have, mdwadually or in the apgrepate, 2 Material Adverse Effect

6.4  Real Propenty.

6.4.1 Owned Real Propesty.  Schedule 6.4.1 se1s forth the address and
descnption of each parce} of Owned Real Pioperty  With respect to each parcel of Owaad Real
T'roperry:

6.4 1.0  one of the Sellers (who 15 identified specificzlly on Schedule
6.4,1; has repistered fitle 1o such Crwned Real Property tree and clear of all Liens, cxeept
Peronitted Liens and Liens w favor of the DIP Lender. Te the oxiomt that 4 Scllor {orms a
Newco w aceonlance with Section 2.1.1, cxeept tn the extem hsied or daseribed on
Schedule 6.4.1, prior W the Closing caeh Scller will Transfer (o the spphiceble Newoo
pursuant 1o Sectiop 2.3 2 i1s right. file and interest m and 1o the Owned Real Propenty,
and

6412 except a5 sev forth on Schedule 54.12 and excepr for
Peimmitied Liens and Liemy w tavor of the DIP Lender. noue of the Selers has lessed or
otcrwise granied w any Porson the right 10 wse or oecupy such Owned Real Prapenty of
any portion hereof, and

€413  exceptas set forth on Sthedale 1.1M. there are no outstanding
opt:ons. nights of first offer or mghts of first sefusal o purchase such Owned Real
Property or any porticn thereof or wterest therein, and

6414 10 the best of te Sellers’ Knowledge. each of the Pernutied
Liens bas been complied b by the Sellers i all matenal respects

6.4.2 lensed Real Property.  Schedule 1.G sets forth the address and
descripnon of each parcel of Leased Real Property (other than Eachuded Assets) used in the Cove
Business.

6421  Such leases of Jeased Real Propemy are legal. valid, aud
binding and enforceabie against the Seller that is ¢ purty thereto and, o Sellers’
Knowledge, any counterparties thereto. and in full force and eflect, except whese the
failure to be legal, valid, binding and enforceable or in full jorce and effect rewults from
the pendency of the Insolveacy Procesdings or would pet, wdividually or in the
aggregate, have o Matenal Adverse Effect.
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6422  Nune ol e Seliers, ur W Sellers’ Knowiledge, any owber pary
15 1w breach or defsalt under apy leases of Leased Renl Properry, and no event b
ocourred or cucumstence exssts which, with the delvery of notice, puss=ge of time <1
boih, would constituze such @ breach or default, or permit the lermmativn, modification ot
acceleration of rent under such leases of Real Properly exvepl () in the case of breaches
by the Sellers (A) where such breach, defanit termination, nradification or accefesntion
results from the pendency of the tngolvency Procecdings, (B) will be cured at or pnot e
the IMA DPute or {C) with respect 1o which the liahility will be included in the Net
Currem Assets ws of the IMA Dare, o1 (i1) wilh respevt 1o other parties, thal would uot,
mdividually or in the aggregeie, have a Mamwrial Advene kffect

65  Tansible Personal Property. Schedule 6.5 15 a dist, compiled by Tedegiohe m
connection with the conduct of the Core Busiaess. of tmgible penonal propenty weed in
connscrian with the comduct of the (Core Business The Scllas make no ropresenkaiton or
warrenty as to the accuracy or completeness of Schedule 6.5. To the extont « Sclier owns the
wngible personal property bisted on Schedule 6.5 on the Closing Dute. cxcvpt e» lisied or
dgescnbed un Schedule €8, ut or pnor to 1he Closing, Sellers will Trencfer wo the Duyer, s
Mfilintes or the zppheabhk. Nowen in aceordincs with Section 2.1.2 a)l of their nght. nite and
arerest 1 and 1o such property free and clear of all Liens other than Fermuted Lienk, untess such
propesTy construtes anp Exciuded Asset of 15 owned by a Newco or an Acquired Ennry.

6o Contracts

£.6.1 To rhe Knowiedge of the Sellers, except a: set forth on the Conmaat
Schedules, Sellers bave delivered or inede avaudnble true and comect copies, or accumte
sammaries of, 2] Maweral Contracts 1o eflect a5 of the date hereof and all Contracis isted on the
Coniract Schedules Pnor to the date of this Agreement, Sellers have been operating the Come
Business substacnally 1n 2ccordance with the termes and comdmioms of the Malerizl Comtrscts o1
Conoucty hsied on the Comtract Schedules as set forth in the wopivs aor summanes dehvered er
math, availobit ¢ Buver punieml w o this Agreement oacepl with respeet 1o priciog lerms
wodiled i U ondinary coune of Busiuess end payment werms modified s o result of e
Lusolvency Piocerdings (Mie 'Diliyence Copies™), and the Diligence Copies e tve, correct and
compisie, except 1o the extent thot apy soch Contract hns expired dwe w0 standard contracl
expwmrions or that the provieinns of 4ny Contract ar Contracls, or porhon thereal, that was
ormiled from the Dihigence Copies would not. :ndividuslly or in the spgregate. bave a Matenol
Adverse EfSect Except to the extent nov failure 1o be a jegal, vahd and binding sureeroent or to
be in full force and effect resulied rom the Insolvency Procecduigs (wiuch deiault will have
been waived, or will be cured by Bankrupwcy Cournt Order. or does not resudt 10 termanavon) of
from standard Contract cxpirabons or wobld pot have. individonlly of in the eggregate, o
Material Adverse Dffect each Matarini Centract that 1s in wnting and each other Contract that 15
m wnring 1s o Jegal, vald ood binding sgresmnent of the Seller party thersio, enforceable in
sccordance with is termos subject. as o the enforcement of reraedies, o applicable provisions of
Bankrupiey Law and :s i full force and effect. As of the date hereof and ps of the IMA Dawe
ticopl as described wn Schedvle 6.6.1 (a)except for defouits sesulting from Inselvency
Proceedings each Seller er Neweo pearty 10 a Meterinl Cootroct or other Contract bas performed.
in al] material respects, the obligauons required to be perfonmed hy it 10 date under such Mawcnial
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Conlrses or olber Contiact except for bieaches by Sellers for which an agrecuient or setdomnan
with respect to the cure amount shall have been deteinecd o1 reached andd have become binding
on (e parties thereto #1 tr ymor 40 the IMA Date or wih sespoct to which the Babihiy will be
mecluded m Net Curtent Assets es of the IMA Date, (b) 1o the Xoowledge of the Seljers. there 1
»o defanit by any othor panty w any Materiel Contract or other Copuract and {c} no party % any
Material Centract or other Contmact has given any Seller or Newco writien aotice of its inention
1o cancel. kerminate or falure to renew any Maienie]l Contract or other Contract, m the case of
clanses {h) o7 (¢) That indnadually or in the asggrepate would have a Material Adverse Effect.
Fxcept as st forth on Schedule 6.6.1. no Seller has assumed any Matenial Contract or other
Contract under the US Bankrupicy Cods prior 1o the date bareof and the Canadian Debwor Sellers
organized under the laws of Cansda or any province thereof are permutted W reject any Malerial
Contract or other Coatract to which a Canatian Debior Seller onpnized vnder the lews of
Cannda or any province thereof is a party under the CCAA.

662 Lacept for the Contracts conteined in the Controatl Schedules, there are
nu Contracls and olber agreements (written or osal) included in the Purchased Assets 1o wivch
eny ol the Selless is e parny

66

(%)

1 crealing o pestoership or joml veature.

a6

1
i)

2 impesing a nonconpetiton obligation on & Seller.

6623 between the Sellers and any of their Aflihaes (ather then an
Affihaic that » also & Scller);

6674  counstimning aCollechive Agreement; and
6525  for the emploviment of any mdividual on 2 fuli-time, pani-tme.
copsplng, 01 other basis providing ainual compensation n exeess of 3J00.00G or

providing severonce benefts

663 Cure Copirects. Schedale 11K is a rrue, comect and complete Lisonp of
each Cure Conmect

664 UK Conwacis Schedule 6 6.4 is s mue, correct and complete hsung of
cach Contract to which anv of the UK Sellers 13 2 party.

a2 Intellecrug] Froperty.

6571 Sellers own and passess all nght, title end interest in and to, or have 2
vabd and cnforccabic license o use pursuent © 8 waticn licznse agreement set forth an
Nchedule 6.7.1. ali of the Compzeny Intellectuel Property. free and clear of all Liens {except
Permiticd Licns &énd Liens in fovor of the DIP Lender) except where the frilure 10 so own or
possess of have 2 vzhd apd enforcezble license o1 the existence of such Lied would oot have,
mdividnatly or m the aggregate a Matenial Adverse Effect
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€72 Tothe Knnwlcdes of the Scllem. the oparation of the Core Busineus 1y
cumemly conducied will nol infringe of muspproprete any lntellecrual Propenty rights of third
parhes, eacept where such infringement or iniseppropriation would not hove mdividually or in
the apprepate. & Material Adverse Effect, To the Koowledge of the Sellers. no ¢hurd paty has
infrmged upon or misappropnated any Company Intellactual Property.

6.8  Sufficicney of Assets. (8) Dxcept for the assas set forth on Part I of
Schedule F.1J umd the wems hisied on Schedule 2.1.4, and assuming completion of the Migraton
Transuciions st forih on Schedule 6.19, the Porchased Assets (1) conshrute, m all imarerial
sespects, all of the asssts. properties, nghts, contracts, Inwellectaal Propesty and systems of the
Sellers used in the conduer of the Core Business and i all matenal respects all of (ke connacts
pecessary to mesatawn and operaw all property and squpmoent included in the Nerwork Plan and
(1) taken as a whbole are in all matedal respecis fully adeguute for the comducr of the Core
Business unmsdigiely atier the 1MA Tate. The Purchawed Asscls (A) token as 2 whole me, 10 the
cese of mngble tsse15, 1 good opereting condition (subject 10 normal wear and tear); (B) tchen
25 & whole are in serviceable condition and suitable for the uses for which inended; and
{C) mclude all agsets or services of the Core Business listed on Schedule 6.8(a)ii). Since
Jamwary 1, 2002, there have no material vulsges or syslorns feilures relating 1o e Core Business
uther than such vatages or [aikores 1hat have ot bed g Material Adverse Effect.

{b} Withou heuling the 1epiesentation 1n Scetion 6.8(a) above:

{1 all of the Owned Tangible Personal Property and [ensed
Targible Perscnal Moperty of Teleglobe and its subsidianes m
Heng Kong. Spain and Australia and all of the matena] Owned
Targible Penvonal Pruperty and mawnial Lemsed Tangible Persona]
Popeviy in Canuds omshtule Purchased Aty and are homg
delvered a0 Buver or s Affilintes  (wihether directly or w0
commecuon with 3 tansfer of & Neweo or Acqured Enury)
pussant to this Agresment,

i) all of the assets of Telzpiohe and 1ty subsidianes boouted at
the facilitics in the Unned Siates and the Unated Kangdom isted on
Schedides 1.1G, and 6.4.1 used m the Cors Business consthuc
Purchesed Assets anc aye bemg delivered w0 Buyer or its Affiliates
(whethar directly o1 in councehioe with @ wansfer of a Neweo)
pursuamt 1o this Aygreement {&.cept for books and records required
0 be kept by the UK Seliers or the UK Adminismaters (copies of
which, to the extent selated to the Core Business, the Purchesed
Acsels or Assumed Lisbihiies, will be provided w Buyer 1 uo cost
0 Buyer)); and

(i) gving effect to e complction of the Migralivn
Tianszcbons described on Schedule 6.19 heretn and except for the
assets szt forth on Pant U of Schedule 1.1J, the Purchzsed Asscts
meiode ol maotenal assets pevessary o operote the Core Business
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in a manna consistent with the Network Plan, swached beesto ax
Echedule 6.8(bYiii) (vhe ‘Wenvark Plua™).

69 Dmplovee Mattars.,

691 The Employee [etter sctx {oth an accurate hist of &ll employess (other
than Uniem Tinployees and the UK Employees) of Sclicrs wbo, ay of the duy precedwsg the date
of this Aprcement, were emploved by Seliers primarily in conneciion with the Core Business
To the Scllen’ Knowledge. except as disclosed on Schedule 6.9.1B, with respeet to the Cone
Rusimess: (i} there 18 no Collecuve Agreement or relationship with any labor vsgamzadon; (U)
na Tahor arganizaton or group of employees has filed! apy represtnionion PeRnoON oF Made eny
wnitien or twal demand for recogmition; {11) oo union organizing or decemification «fforts «rc
wnderway or threalened and no odier question conceriag fepresentation {or foreign aquivalent)
exists: (V) no labor stike, work stoppage, slowdown, or other metena) Iabor dispute has
occurted. and none is underway or, (0 the Knowlsdge of the Sellers, thremensd; (v) thete 15 no
wotkman's rompensshen Hsbility, caparicace of maner that would have a Mawenal Adverse
Effeet; snd {(v1) no Scller has incusred oy liability or obbgation under the WARN Act or any
similar slare or local law, which remaws uepard or unsatisfied

59,2  Sellers have delivered or maie availahle to Buysr any profit shanog,
stock option stock puschase, stock appreciztion, deforred cumpemszbion, severance, or olber plan
or amangement oftcrod by Neliors or sny subsidigry of Teleglobe wm which any Transfermed
Emplovee ior any UK Employee) w participating

6493  Scllers lene delivered or made available accurzie sunmones of all
cutnprisalen arangements and wiitien employmemt zgrecments made by Jellers or uny
subsidrary of Teleglobe in respect of any Trensferved Fmplevoe {and any UK Employoes)  the
severagee plap anached to the Employer Lotter 15 » drue :nd comeet copy of the ScHers’
severapce plan, snd except as set forth m the Emplovee Letter, no other severance plan ip whuch
2 Tranwfurred Employee (or a UK kmployee) 1s eligible 1o pamcipate 1s currently in effact with
respoct 10 2ny Selier or Wewco,

694  Seliers hove wade available to Buyer copies of ull the muleny) stindard
1eans and condiuons. staff handbooks and pohicies which apply to Eraplovecs.

€ 2.5 No Australian Emplovee hos any clamy awainst the Seller
() w Sellers’ Knowledge s of the date of this Agreement in
respect of ony acciéent o7 injury whichis eot folty covered
by insucance; or

(i) for bresch of contract of services or for services; or

(i) for lose of office or snsing out of or connectad with the
termmanon of hiv office a1 employmem (including any
sedundzncy payinent)
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and 1o Sellers’ Knowledee as of tie date of this Agreomeont there iy no event whivh wouid or
pught give rise fo any such clxim.

696 There are oo inveshipations, amd o Sclers' Knuwledge no mguices
existing affecting the UK Sellers 1w 1elabon 1o any of the UK Enployees by the Laual
Opporuaides Commiseion, the Commuesion for Rascial bBquality. the Heabh snd Safety
Executive or the Disability Rights Commission

697 Full and accurate demils ary disclused in 1he Emploves Lewer of any
redundancy scheme or formvla or pelicy oT custom und practice under winch the UK Seliess
have made pavipents 11 <xoess of the ststutory redundancy cnlidement W0 eny fonner UK
Employee or Furmer Ausimadiae Frployee in the lest 12 months and there 1s 10 provision 1 any
occupalional pensica scheme m which any UK Employee or Austrlian Fmplovee participates
which provides enhanced benefis on redundangy.

6.10 Coppany Mans. Sthedme 6.11) st orth an sccurate, comreet and complete List
of each Company Plan  With respect 10 each Compuny Plan:

6.101 () (A) Except as provided on Schedule 6.10.106), no Selier and no
TRISA Affibote wantins. contribuiss 10 OF 18 required to contribute to any US Company Plau
subect to Title 1V of ERIS A or Sechon 412 of the {ode.

{B) No piun histed on Schedule 6 10.14) has resubied in aoy Lien
undet Sechon 412 ol the Codr and no such plan will result in any Liability for Bover.

(i) No Seller or ERISA Affiliste is, or was dunng the preceding six veafs,
ckligated to conuibmre lo, o1 contributes 1o, any US Company Plan that is & Midtenpioyer Plan
ol a "muliiple employer plon” withun the me2wng of Section 415(b) or i£) af the Code.

(uiv  Fveept i disgicsed m the Emplayec Letier, snd cxeepl 2i requued by
Scerion 49R0B of the Code ur Pari A of Title 1 of TRISA. no Selier has any obhgstios to provide
medieal. bfe insurance or Geath benefits (Whether or not wsured) wath respect o arent or
Jormer emplovees of & Scller bevend then seiirement ot other tenmunation of empleyment
kExcept g disciosed m the Employec Leticr, any comtunauon coverage provided under any
wellue banefit plan complhes with Secuon 49808 of the Code and 15 at the expense of the
perucipan: or beneficiary 1o the extent permiticd by Scenon 49808 of the Code.

() Save under the pernsion arrangemens specified in Schedule 6.10. Iiv) (the
"Disclosed Pension Schemes™) and the bepedits anangements speotied . Schedule 6.10.141v)
{(togetber wih the Disclosad Pension Schemnes. the Thsclosed Schemes’) and the staic pensicn
schemes, the UK Sellers 21e pot vndet any obligabon o commitment, nir are the ()X Sellers &
party to 22y custom or practhce. to pay, pruvide or contribule towards any relevant bencfits
within the meaning of sechon 612 of the Income and Corporarion Taxes Act 1988 (1gnonng the
exception contained m that section), 1ncludmy the making nf any payment of contributiont o or
sespnnenation spec.fically referable to conuibutions to, any persoral pension scheme, stakcholder
pension scheme, retwrernent snnuity coamract or similay arrangement ("Relevant Benefi') o or
m respect of any UK Frmplovee.
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) Fult dereils of the Disclosed Schoxnes bave been supplicd w the Buyer,

{vi) Evory UK tmployee who 1s or has been a pari-<tinye emplovee is not and
acy¢r has buen uacluded from membesship of a Disclosed Scheme by reasop of lus or her pan-
tmg stafus.

(vil) Al the daic of this Agrecenn, each UK Employee 1s an employee of
Teleglobr Inermanonsal {UK) Limied, and Teleglobe Intemmational (UK) Limued has neitber
been 8 party 4o oy "relesant Uansfer” (as definad in the Transfer Regulations) in relation to the
UK Emplovees aor hes it ever scquired esother company which, at the date of the relevant
acguisiion. employed any of the UK Linplovess,

(vij)  FExcapt as hsted in the Employee Letier, 10 Sellers' Knowledge ao UK
Fmployee henefienally owns any ophons ssuecd under any stock oprion ples of BCE 40 purchase
eny shares of capital stock of DCLE oor 15 8 party %o any agreeinent pursuant o which such
emnplovee 1s entitled to 7eczive any oplionsd 1o purchast the capital stock of BCE

(XY o the Knowledge of the Sellers, the Disclesed Pension Schemes pre and
have been at all times in all matensal respects opernted i accordunce with their governing
documemanon and with the regquiremnents of law and regulatery practice,

(2} To the Knowledge of the Sellers. lhe Discliveed Penmion Schemes are
exempt approsed sthemes withm the mesaning of sectiom 592(1) of the Income and C.orporation
Taxes Act 1998 or approved wihin the mesmmg of Chapier 1V af Fart XIV of the Income and
Comporatiom Taacs Act 198K and have been with effeet roms their daies of commencemnent

01l {Lomphsoes with Taws, Exeopt where the fulure W0 have complicd or be w
complance woald not indrvidually ov in the aggeegale, have a Metenal Adverse UfTect, Sellers
(%} arc 1n complanee and 1y} has ¢ complied wath all Lsws spplicable to the Core Buminess or (he
Purchzsed Assels. wcludmg aM Laws relating 0 the employment of personne]l and labor
{includmg provisions thereof telanng to weges. ermplovee bhenefits, howrs. squal oppormaity,
eollective baigarmng . except s set forth on Schedmle .16, the povment of Taxes); public
beatth end safiery, worker health und safety and pollutwm or progection of the environmeny; real
estate or land use. or Intellectual Propemy

612 Brehen wnd Firden, Excopl fur fees and cxpeoser payable W Losand Dréres &
Co. LLC (whaose fess ead expenses will be paid by Sellers), none of the Sellers nor any Affiliate
of anyv Seller bas incutred any hzbihity for eny brokerage fees, commussion or finders {fees in
connaction with the transacvons condemplaed ereby for which Buyer, the Nevwces or any of
thesr AfTihates could become Liable.

6.13  Invesiment Canada Act, Telscommunicaions Act  Lack Seller that is transferrng
Newco Lquiv tn 8 Newco that 15 orgamzed under the jaws of Cansda is not, and will ot at the
Ciovmg be, a non-Cemndiso person withm the meaning of the Investineat Cacada Act (2 Nua-
Canadlan™; Lxncept as <et forth on Schedole .13, the "rransmussion facilities”™ (as that temmn 15
defined under the 1 elecommunicaims Act) thal would be owned or operaled by Buyer and 1ts
Affilietes as 2 result of the consummanon of the wansactiops coniempleied by this Agreemant as
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of Clusing {witbout givipg effedt 10 Section 2.2) ara himited th “mitcrnations| subimanine cebka”
or "earth stetions that provide telacommunicabons senvices by means of setelltes”.

6.1¢  Tixable Canadian Property Each ScBix that is transferrmg (i) Neweo Equily ina
Newco wat 15 orgamzed under the laws ot Canada or of a province or territory therew or
{11) Purchased Assets that constirute " Taxable Cansdian Property” within the mesnung of the ITA
and "Taxable Queber Properly” within the meaning of the Quehee Tuxglios Acl. 1S not a pon-
resident of Canada for purposes of the JTA or, il a non-resident of Canedn for purposes of the
ITA, has delivered to Buver, on o7 before the Closing, certificates pursuast to section 116 of the
ITA and the oguivaicnt provision ol the Ducher Tuxation Act with a limun egual to or grenver than
the Final Purchese Frice in mesperl of the Twable Cavsdinn Property sod Trrable Cuebec
Propsity  If <orh cervfestes zre not delivered am or before the Closing, then Buyer shall be
cmnitled 1o daduet and remut \o wie Escrow Agem, from e Fionl Purchzse Price, 25% of the
Final Purchzse Price b recpact of the Taxable Canadian Propesty and 12% of the Fwnal Purchase
Price in respect of the Texable Quchee Property (the "Witkheld Amounr™). If such cemficaies
are nnl delivered to the Buyer prior 1o the 28th day sfier the end of the month in which the
Closing ovvurs (the Remittanve Date), the Parties shall direct the Escrow Agent o remit the
Withheld Amount to the approprinte Governmental Avthority. 1 such certificates are dohvered
10 the Buye: pnior to the Renutznce Date ibe Parties shall ditect the Excrow Agunt in romit the
Withheld Amount, aod zny imerss: thereon (pet of any applicable wilthholding Tex om such
interzst), 1o the appropnase Seller, or in the event thut the wppropnate Seller has not bezen
determined, 1o Teleglnbe 0 hold m trust for the appropnizte Seller once determined

6.15 No LS Real Property Inierest  Neither any of the Purchased Assets aor any
ionferest n any Newco Equity 1o be trausferred by a2 Seller thet is not 2 United States Penvon
(within the mesning of ¥eckon 770 Ha)(50} ol the Code) is 2 Lnited States real prop2smy ihiersst
(withun the meaning of Section X07(c¢) af the Code)

€16  Toxes Eaceptas provided n Schedule 6,16, uy of the dute of this Agreement all
mieria] Texes shown on Tax Returns of each Seller haie been timely puid in full or will be
nmely paa m fidl by the dus date thereof Dxcept as provided in Schedwle 6.18, as of the date
of this Acreament no Seller hnas nctual knowledge of any material ugderpavment of Taxes wish
respecl 1o any Trx Retun filed by Sellers Except as provided in Schedule 6.186, 25 of e date
of thus Agreernent each Seller, each Newee and eack affilioted, consclidaied, combined or
wrurary group of which any Seller or Newco 15 2 member (an djfiliaied Group™) has pad over
10 tbe proper Govesnmeotal Eanues all amovnis required to be withheld fom the wages or
salaries of empicyses and mdependent conuacrors. Except a3 set forth on Schedule $.16, there
are no Lens for Taxes {(other than Permitted Liens) op the Core Busipess or on any of the
Purchased Asses. Except as provided n Schedule 6.16, 25 of the date of this Agracsorny, there
are 0o material examunzntons. audits or ingwncy pendmg of any ‘1ax Return af any Selicr, any
Neweo or any Affibated Group  Eacepl ax provided in Schedule 6.16. 2y of 1he dale of this
Arrcomenl, noy makrial deliciency or awegsment wath respeet o Taxes has boen proposed,
aysericd o wsseaged in wriling or othorwise againsl any Seller, 2oy Neweo wr sy AfTilinted
Group, Exept @ provided im Schedule 6,16, neither any Newco nor any Acquired Eniny is
subject 1w eny Tan shanig sgrevincm.

[
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6.17  Fmsaeinl Information

6171  Vaice end-data revesues for the Core Business for months of May, {unc
and July 2002 st furth on Schedule 6.17. were calculated 12 accordance with the Buseline
Financral Staicinent Mcthodolegy.

6.972  Sciforbon Schedole 6.17.2 is wue, comrect and complete descripdon of
the Buselme Fingncial Statement Methodology. The Baseline Financial Staterpent is a true and
cormoot calulstion of Cument Assets Jess Cuurent Lisbihues as of May 31, 2002 prepased m
aecondznce with the Baseline Financisl Smtement Methodology

6.17.3  Neither the shases m Teleglobe Austaliz Pty Tad nor the Austrwhan
Asseis have an gggregnte gress book value of A$50,000,000 or wote

6.18 Permits.

618.1 Schedule 6.18.110) comams a oue 2nd coweet list of all matonal
Peimits Except as set forth on Schedule 6.1%.1(i), the Scllems and the Neweos hgve {ur, in e
casc 0F Neweos, will obtam prars 10 1he Closing) all reaterial Permits (including under spplicable
envirammental Laws) reguined 10 be muintzined or obloined in order w condudt the Core
Busmess 85 1 55 cunealiy conduciad and snch matenal Permits conmin no condinons that
aur ersely nffect their use in the Core Business as cortemylated by the Networh Plan, and none af
the Sellers 61 Newcos is, nat as of the INA Trate will be, in victatiom 1n gny matenal respect of
any of the matzrial Poomits applicahle 1o the Core Busingss of the Punchased Assets.

6182 lo the Knowledge of the Sellers. as of the date berzof, none of the
Scllere are, with respect 1o the Permuts, subject 1o any admunstrotive suit, proceedig, of
mvesugotion by any Govermnenmal Entry. or any fonnal or informal complants ot
adminssirative actions by thurd parues, except as set farth 1o Schedule 6.38.2(j) {"Complaints").
Ne such acuon, su, proceeding, complznt or ipvestigaton, if determinced adversely to Scllers,
extber wamovally or collectively would heve o Matertd] Advene Effect  To the Knowledge of
the Sellers. except as set forh it Schedule 6.18.200) ("ReporeeFines"). Sellers have limely filed
sll mstenal 1eports required with respect to the mawerial Permns with e apphcable
Governmental Entues and are 1n compliance 1o all matenal respects with all of the provisions
thcreal, and nome of 1he Scllers or Newcos are subject to any matersial fines or forferrures by any
Go' emmeatal Enaty. Witk respeet 10 thuse maters sa1 furth 10 Schedule 6.38.205), no swh
worter, exiker wdividually or collectinely would have a Muterial Adverse Effect.

619 Migration Trepsachuns  Exeepl for the tramsactions sel forth on Schedule 619,
be Migrotion Transactions heve been completad pror 4o the daic hereof and will potbe avunded
or sel aside in any matenial Tespect for any reason by a count of comprient ynsdiction. Upun
enmy of the Sale Approval Orders. all approvals (ncludmy judicial approvals) requised for
CONSUMMANOND, 10 a5V mater:al respect, of the Megraton Tronsacuons will hive been obtined.
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ARTICLEVH
REPHRESENTATIONS AND WARRANTIES O BUYIR
Buvir hereby represemts end wuirnnts to the Sellers as follows

7.1 QOreenizetion Buyer 1s ¢ limited lisbility company duly organized, velidly
exishing and wn zoud standiey under the daws of Deleware Buyer has the sequisie entity power
und anthomity to own and operale i1s propernes.

7.2 Authoritv. Buyer has the reqguisite enhily powes and authorily to execule and
delives tus Agreement, the Interim Managsment Agteement and the UK Interim Manzgomnent
Agresmem and 1o consmumate the wansactions 10 be performed by 1t hevamder and thercunder
The exscution and delivery of this Agreement, the Intemim Management Agrooment and the UK
Inferun “danagersenmt Agvesnient by Buver and the performmance by Buver of the obligations
coniemplated 10 be pesformoed by Buver hereunder and thereunder have been duly anthanred hy
all riscessary acuons  This Agresment 15, and, when executed and delivered by Buyer. the
Interim Mzpagement Agreement and the UX Intenm Mmagement Agreement will be, 2 valid
znd biading obbyradon of Buver, enforecable zpamst Buyer in svcordance wilth s Lorms.

73 Comsenls end Apmmonals. No Comsent 18 roquied in conneclion with the
txeculen or delivery by Boser of, o1 the performance by Buyer of ns obiigations undez, this
Apreement. the Interin Manngeinent Agreement 01 the UK Interim Manageinent Agreement
EXCEpT ot

(e the filing of appheatle tihng under the Investmem Canada Act, the
Compzttion Act, BSR Fuings, il any, filings requited or roasonably
uonsidered 1o be applicable under Sections 40.2.4(d} end 10.3.84d) if any,
fillogs ander the TC Mesger Reguiation, of any, the applicable fiings
under the Toreign Acguisition and Takeover Act 1975 (Crhl), if any, ond
fillngs with respect to the tramsfer. zssignmemt or reauthorization of
Telacommumcations Operanng Anthonney. :md Radwo Commuomizaboms
Liconses, Submusine Cable Landmg Licenses and Class A Basic
Inizrnationg] Telecommumeshons Servics License and sny other Pennits
ot 10 the extent applicable sny Contracts, or

{hy  Conseots that would nat heve ndividuzslly or 1n the eggregmie, 8 material
wlverse effcet on the dnbiy of Buyer W consummate the transacions
comernplaled by tny Agreement, the Inienm Management Agreement or
the UK interim Management Agreement 1f not obtamed of made.

Dxcept ps Lisied or described an Schedude 7.3, assuming that, ns of the Closing Date. the
Consents 1eferr=d w0 w the preceding sentence will have boen ebtamed or made and will remem
m full force 2nd coffces, the executon and delivery of this Agreemaent, the latenme Managoment
Agrecruen! and the LK Intenm Management Agrecioent by Buyer do anl, and the performance
by Buyer of its obiigabons hervunder and thercunder wall not, conflivt with or esalt in the
viclaton of, ar constimie a defalt nnder, or give nse w a right of wenmination, cancelation or
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accelersuun o] sny obligaton under, {1) the charer, bylaws or other organirational documents of
Buyer, (1) any agreeruent or contract 10 which Buyer w a party v hy which Buyer is bound, or
(i) any license, permat or anthenzadon issued 40 Buyur by any {rwovernmental Entity, excepl in
e case of clauses (1) and (iid). conflicts, violations, defanlls, or rights that would not hive,
mdinduzlly or i the aggregate, 3 matenial adverse effect on the ability of Huyer 10 consummate
the transachions conieimplzred by this Ayresment, the Imerim Munayoment Agreamenl or the UK
lolerim Management Agrsement,

74  Sufficiepcy _of TFunds.  Affiliates of Buyer have provided Buyer with
commumexnts upon which Sellers may rely for debt and =quity hinancmy upon the exceubon of
the Imerim Managememt Agresioent znd the UK Intenm Marnsgomend Agreoment m =0
egrregate amount sufficient to puy the Final Purchase Prise. the Targel Mexitaum Cure Asnount
gssunzed as past of the Asswned Lisbilities end al} asnounrs, fees and expensss payable by Buyer
in connsction with this Agreement. the luterin Management Apneement and the UK Intenin
Manzgement 4 greement and the ransachans cantemplated hereby and thareby.

7.5 Brokers 2nd Finders. Nether Buyer nor zny of il AMlistes has wmourod any
lLizbality for any brokersye {zes. commssions or finders fues m conmedtion wilth the runsactions
conzmplated hereby for which any Seller or any AfMilaic ol sny Neller could become lable.

7.6 lovestmentIntent. The Nowceos' Equity znd sny hquity Intcresd 1 an Acquired
Entuy v being purchesed for Buyer's own account and not with 8 view to. or for resale ip
comneeim with, mny txinbution ur public offering thereof. Buyer wderstands that the Newcos'
Lguiy aod the Pquity Interesis of the Acguired Ennties have not been registered under the
secunties laws of any jurisdiction by repsop of its issuzpce in lraosactions exempt from the
requstrasion requiraments of sach securities lawg

77  Non-Residem ¢t Tanzdz  Buyer is not 2 vewident of Canada nor does it have
operzhons n Canada,

ARTICLE VI

CERTAIN COVYRYVANTS

81 Disclesure Supplements. Not less than five (5) davs prior 10 the IMA Date, (and
subject to the rights of Buyer to iomunme s Agreement under Section 11.1.37b)), the Kev
Sellers by wnmes notce o Buyer may amsnd or suppleident tie Schedules {other thun
Schedule 1 1K) 10 this Apreerpest 1p a manner consisteot with Key SeBers prior disclosure
pursvam t (1) below 1o modify the representutions and warranbics (whether of nul such
representabhons or warsntcs are quelificd by a referenes 10 a Schedule) made by the Key Scllers
heremn wilh Tespect W any Discloszble Matier that anses afier the date hereof  For purposes
heroof, & metter o7 Gnoumstance shail be doomed s Rivelosuble Mumer® 1f and ooly if (i) such
dller 1r circumslance wis Dol in exislenee un or prior o the date heeeof, (i) bad it existed or
vcwutred on o prior 1o the dawe hereof, failure 10 list or deseribe such matter or ciecumstance oo
e Schedules to iy Agreement would bave resulted in a breath of o represenistion or wamanty
by the Sellers, aud (i) the Seliers bave disclosed such mater or citumstance to Buyer in <uch
wTllEn notive promptly afrer besomung sware of the existence of such matier or Ccinumstance.
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Unless Huyer has the mght u lermmale thix Agncoent pursuetil w0 Section 11.1.3(h) by reevon
of the matiar disclased and exercises that nght within the penod of five {3) Businces Davs afier
receipl uf any petice receved purseant 10 Lhis Section 8.1. the witicn aotice pursuem o this
Sectinn R.A will be deeined 1o have amended the Schedules to this Agreement, 1o hove quabified
the represenisuons and warranties contaured 1y Ardcde VI, ond to have cuwed noy
misreprestaration or bizach of wanenty that grherwise might have existed hereundar by reason
of the meter so disclesed

8.2 Access o Informavivn- Cenlidentialily.

821  Lach Key Seller will, and wilf cause esch Cther SeHer 1o, aiford to Buyer
and i1s represermatives foll access (sabject, however, to existing confidentislity and sinular aon-
disclosure nbhigations including obligations under the Personal information Frotection and
Elecuonic Docunents Act (Canadn) or sumular lJaws in other junsdictions) during normal
besiness hours and vpon rezsonzxble notce dunny the penod pior to the IMA Dawe 1o all of the
Purchased Aseets held by it and eech Seller's books, records and personnel relating to the Core
Busmess and  duning such penod, cach Koy Sclier will, and will cauxe cach Orher Sclhor 1o,
furmush as promplly as practicsble to Buyer such infeunstion (subject. howeva, o exisung
coafidentality and sumilar nopdisclosure obligations) conceming the Core Business as Buyer
mgy [rom nme o tme reseonsbly requast. Buyer will hold end will cauve s reprasentstives

and Affiliates 1o hola. any wonpuhbic mtormation obtained from any Seller ar anv AHihate of

<ny Seller m eenfidenes W the cxtem sequired by, and n 2econdanee with the provisions of, the
Conlideniiahity Agreement.

B22  Subject 10 the confidentiahty provisious of, or relerred to 1o, Scctipn
8.2.1. from the dame hereof urdl the exparation of any applicable siztute of limimtions with
respect thereto, each Key Seller will. and will cause each Other Seller to. atiord to Buyer and uts
Tepreamntatives full access 10 €a) the Tan revotds and filings of sueh Seller relanay to the Com
Busmess o7 the Purchased Assety, and {b) the hbhgaton files of such Seiler relating o the Core
Busmess o1 Purchased Awets, 10 1he exical That the disclosure of such lingaion files will not
sbrogail an alome-chent priviicee 10 g menner thal such Seller reasonably determines 10 he
gdvarse 1o 1S 1pierests

83  Lifons Mecolaiorv Maters Oon the lerms sad subject (o the conditions el forth
in this Agreement. each of the Parties will, and the Key Setiers, will alsn cause the Other Sellers
10 use best efforts 10 ke, or cause 10 be wken, all achony, and do, or cause to be done. and assist
and cooperate with the other Paries 1n domg, all trongs necessay ® consumumate prompidy the
trehsacinoms comicmplnied horeby  including the sansfacuon (but aol warver) of the conditons scl
forth in Article IX and Ardele X Withoul litmuing Lthe generahily or cifeet of the fimcgoing,
each of the Parties will e, in the case of the Key Sellers, will cause the Odher Sellers to, () if
1equired. make promptly its respective Tilwogs undes the Competition Act and Iavestment Canode
Act, filings required o1 reasenably considered to be applicable (1o 1he extem Sellurs have notice
therool) under Sections 10.2.4(d) and 10.3.8¢d), 1T any. Nlmys with reypect to vbminmg the
consent and approval 10 i tramaler, anmignment or resuthorizabion of Telewommunicslivns
Cprranng Aulbonies meluding the Class A Bawic Informatiom Telecommunication Sexrvices
License, Submanne Cable Landing Liconses, Radie Communiestions Liconwes, and (e HSR
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Tiling, and thereafier make any other required submiasnons thereender with oot o the
trapsactions contemplated hereby and 1w caancetion with the Consents described op Schedale
6.3d); and (b) usc its beot effons to promptiy mke. or cause o be tiken ail other approprizae
actions, and 10 de, or cause 1o be done, &l othey things necessary under Laws 1o consmmmare and
make effacuve the unpsactions copfemplared by tus Agrezipent, incloding using best eflorty w
obtam ell Conszots of Goverumenial Epuges as ave pecessary in comntction with the
consummaton of the Uensacuons contemplated hereby and to fuifill the condibons herety  +ach
¥anv will or, 1n the case of the Key Sellers, wall cause the Other Sellens to, provide the other
Panies the opportunity 1o make copies of all correspondence, filmgs or commumcanons (or
memnianda sethog forth the subsmance thereof) between such Party o7 its representatives, on the
one kand, and nny Governmental Entity, on the other hund, with respect w the Apmvement or the
wansactons coternpleted hureby: provided that in vo ovent ~hell Buyer or eny Seller be
obligated to dsvlose sny of iy HER Filing, Compeution Adt, tnvesunenm Cansda Act or siniiler
fihngs. Wathow 1 sny wey hrutiey the forcgomg, the Parties will or, wn the case of the Key
Selleis, will cause the Othes SeBers to, (x) consult and cooperate with onc anather and comsider
v good faith the views of one npother, m connecnion with any analyses, sppearanecs,
Prescntabons, memoranda, bnefs, srpuments, opinions and prooosals made or submitied by or on
behall of any Party (or sny Other Sclier) in connection with maters wnder o relating 10 the
Competition Act, IISR Act, lovestuper Canada Act, UK Fair Tradmmg Act, the EC Merpar
Reguiznon, or any stber federnl, s or foreign, natimist, compention oI meTger contral law:
und {¢) noufv aund heep the cther sdvised of (i) any material communication from the
Competiuon Burean, CRTC. Industry Cannda or Cultural Sector Investment Review Division off
te Ministry of Camadian Eeritage (if apphcable), the United States Department of Jushice, the
UK Office of Fair Trading or the Eutopesn Covnimission, of any otha Governmenta] Entity
regarding any of the trensscuons coniamplsied hereby, mnd (1) any litigaton or admumsTatve
proceeding pending and known w such Party or Oker Seller, which challznges the qamactiony
centemplaeid herehy.

B84  Approsal of Bankraprey Conng, Buye: nnd the Key Selleis ackncowledge that this
Agreemem iy parl of the sdmitisration ol ¢an cxieasive provess undertaken by Sellers 10 identify
and negotiate & tramsaction wWith a Diduer to pay ibe highest and best purchase prnee for the
Purchased Assets The Kev Seileis funber zcknowledge that Buyer has expended symwheani
ume and zscruces pror 1o eufenug nto this Agreement, and wovld ol emer wto this
Agreement but for Sellers' apreement w comply with the provisions of this Section §.4 and
Scction 11.3.

841 Traneaction Notice Filings. Withua rwo Business Days follow,ag the dme
on which this Agreement s executed, the Canadinn Debtor Seilers will file notce with the
CCAA Court {the 'Canadian Transaction Notice") (1) seeking. among other thugs. the ety ot
an order of the CCAA Courl that authanzes the sale of the Purchased Assets hereunder, and (i}
setting forth a hearing date that 1s not less thop five deys affer the date on which the Conadian
Traosaction Nouce 15 filed nor inose thra six Busiaess Days atrer the date that is 30 days after
the date on which thys Agreercent 13 stgmed  Promptly after the filing of the Canadian
Transaction Notce, the US Debtor Sellers wili file a notice with the US Bankwpicy Court {the
"US Transacnion Netice") identnfviny the sale of the Purchased Assets hereundes and setdng
forth, among other dthings. 8 heanng date on the neat seheduled “Omoibus” heanng deie in the
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IS Rankrupivy Prucecdhngs thet is 2ot jess thap forrtecn days after the dese on which the US
Trunsszhwn Nolce is filed  The Canadian Transachon Notice and the U ‘Iransaction Nonee
shall be in {orm and substance reascnably satistactory to Buyer emd Selkers

£.4.2 CCAA Courl

§42.1 CCAA Court Sale Order. The proposed order 1o be presenied 1o the
CCAA Courn for approval {the Cl. A4 Court Salc Approvei Order™) will be 1n substannally the
form ormchad as Fxhibit 1.-1 und will contain provisions, among otbers, authonzing the sale of
the Purchased Assets held by Lhe (Canedian Debior Sellers. the entenng mito of the Intenm
Manzgement Agtement by the Canadian Debror Sellers ang the other transactions conemplatcd
by this Agreement to which any Canedian Debtor Seller 15 a pasty.

§4.22 CCAA Cuurt Heng The Canadian Deblor Sellers will promptly senv
Buyer with a copy of the Canadia Truansaction Nolice snd will add Buyer w the sareice dist in
orcer 1o ersure diat Buyer s served with copies of any and all ebjections or other Bankruptey
Pleadings relatmg w the Canadizn Trarsecton Notice promptiy after the Cruadiag Debros
Selleny’ receipl thereol. The Cansdian Debtor Sellers will use commercialy jeasonable cffomts 10
obuin the prompt entry of the CCAA Court Saje Approval Order

843 LS Rankruptev Coun

8.4 2.1. US Bankruptey Ceunt Sale Order The prupused order i be presenied to
the US Bankruptey Coun tor zpproval (the LS Bankrupmey Court Sale Approval Order™ vl
be 1 sutatentialiy the form atlached en Exhibit 1.2 and will contam provisions, among otbers,
<uthoriony the e of the Punckased Assers held by the US Debior Sellers. the emtenng into of
the Inlerim Managesneat Agreement by the US Debtor Sellers ind the other amsactions
coatemplated by this Agroewent w which any US Debuor Scller s 2 party, and will provide that
Buyer s o good faith purchases.

£4.32 US Bankruptey Court Heanpe The LS Debtor Sellers wall prommly
deliver 1o Iyer a copy of the US Traosacnon Monce and w:ll provide Buver with copics of any
and all ohjecnons ar other Bankruptey Plecadmgs veleting to the US 1 ransaction Nolice promptly
atter the US Doblor Sellors' recoipt thereef. Yhe US Debtor Sellers will use connnercially
1essanable effarts to obtain the prompt entry of the US Bankruptcy Court Sale Approval Ondey

.44 Ssle Approval Orden

E44.1 No{Confhel wiik this Agreement. The Key Sellers covenant and agree
that 1f the CCAA Cowt Sale Approval Ordey and the US Benkiuptey Court Sale Approval
Orders (collectively, the 'Sale Approval Orders™) ore entered, the wenns of any planor
cquivalent agree ment, 1f any, povermng the disposidon of Sellers' assets and treatraent of SeHers!
obligztions, submittzd by Sellers 1o any of the Beakruptey Courts for confirmaton or approval
shall not conflict with, supercede. abrogate. nullify, modify or resirict the 1erms of tus
Agreement, the Inlerim Manugemnent Agremaent or the UK Lnierzm Managernent Agreement aud
the nghis of Buyer hereunder or theveunder, o7 in any way prevent or interfere with the
cosummation on perfommence uf the trunsaciions contemplaied by ¢his Apeeemeant, the Interim
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Maoagemenl Agrezmiant and the K Intenm Management Agreement inciuding any wransaction
that w conlemnplated by or sppvoved pursuant 10 the Sale Approval Orders.

$3442 Appeal If the Sule Approval (rders or any other orders of the
Bunkrupicy Courts relaling to thas Agrecmont, the Linedinu Mabagemesl Agreenieot or the UK
Interim Management Apreement shall be appealed by apy person or entity or petition for
ceruormxi of rooted for reheanng or reargument shall be filed with respoct thercio, the Xey
Sellers agree 10 tzke all steps as may be reasonable and appropnalc v defond aguainst such
appeal, petition or 1noton and Buyer agrees 1o cooperate 1 such efforts and each party haeko
agrees 10 use is reasonable efforts to obizin an expedited sesohstion of such zppeal; provided,
however, that nothing herein shall preciude the parties hereto from coasummating the
trarsactions coritemplated herein f the Sale Approval Orders shall have been entered zed hove
not been staved and Duyer, in its sole discretion, waives w wriung the reguirement that each of
the Sale Approval Orders be g Final Order.

BS5  Intenm Monagement Aurcoment. Linfess this Agreement has been terminaicd and
the tunsactions conterplated onder this Agreoment have been abandoned pursuant 1o Article
XI. Buyer and Seller (nther than the 1K Sellers) and any Newcos (other then the UK Newen),
as gpplicable, will enter ino 1he Inmerim Magagement Apseement and the appointment of the
Manaper pursuant 10 (e UK interim Management Agreement will become eftective op the
toutth Busness Day inllowing the fulfillment or, of penmissible, waiver of the conditions «£)
firth m Artiche 1X (olher than those vonditiony et Torth in Article IX that sve w be fullilied on
(e EMA Dalct.

§.06  Dbjections to Trunsaoction Buyver will use ns 1easonable sfforts to assist Sellers
with responding and pronding evidence with gespact 1o anv and all ebjections ar challenges to
the tiamsactions contemplated hereby relnting to Buyer

8.7  Tublic Aopouncepents The Seilers and Buyer wall consult with the other betore
wewing {or, i the casc of the Koy Seller, penmitting the Other Scllers to Issue), and provide the
nlher the oppoatiuntly (o resvew and cOmMMETE upen, any press relesse or other public staiements
with respect to the ransections contemplated herehy and wall not 1:50¢ gny such press release or
mzke any much public statament without the other pay's prior ®Titlen consent, except that g
pasTy bereto may mzke such disclosures as are requirsd by Law or by any Bankmpiey Count or to
obwn anv consent or approsal requured toosansfy a condiion set forth an dus Agueement, but
onfy efter diclosmg 10 eah of he vther partwes heveto the hasis €or concludmg thel such
disciosure is 50 requived and the contents of such disclosure. Upon executon of this Apreenien,
the Key Sellers end Buyer will 1ssue o press velease substantially in the foan of Exhibit M.

E8 Emplovees.
€81 Collective Aereemuent Buyer will becowe the successor einployer under

the Collective Agreernents and wilt be bound by and comply with the terms of the Collective
Agrecments cffoetive oy of the Clasing

RR2 fler of limplovment  Prior 10 1he Closing Date. Buyer shetl, or shal)
canse an Affilizie of Buver 10 make an offer of employment to at least 95% of all Lmployees
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{tacluding UK Lmployees) who are not Union Employess emploved by Sellens pritnaily in
connection with the Core Business and who are actively eroploved us of the Closing or who bave
nghty of cmployment on return {from any vacstion, leave or other absenec, in 2ach case, that
provides an aggregate compeasation package conwmining wumpeusalion (excluding any (1)
releniion of restrcturieg bonuses and (i} compensetion provided by BCE or s Allilistes (other
than the Scllcrs or their subsidiaries)) of subswaotially equivalent vaiuc 0 that received by each
such employee from the Scllers on the date bereof (based on the Wiyl walary, bouus, pesk
allowance and retwemend maiching contributions received by such employee from Scliers and
their subsidiarics immediarely prior 1o the date bereof, but noul nevessarily mcluding all of the
fimegoing calcpories of conlpeusation or matching the amoimt of such cmployee's pre-Closing
comptnsstion 1 ey coch category). Buyer shall idovndy such emplayees by delivery <0
Teleglobe of a Schedule setng forth the names of <uch employees Schedule B.R.2) not laser
tizn 90 cays akar the IMA Dac. Buver will nol meke any offers of employment before such
delivery of Schedule 8.8.2. The emplayesa of Sellrs listed on Schedote ¥.8.2 who accept an
offer of emmpluyinent from Buyer or un Affilisie of Buyer and the Union Enployees awe herein
referred 10 collectively as ithe "Tranyferred Emplogees™ Bnployisent of the Transterred
Employces by Buyor or an Aflilinte of Buyer will commence as of the Closmg. For the
nvoidzpce of doubt, nothing contzined fn this Agreersent shal] aker the at-will employment
status of 2ny employee of Sclters or any | ransferred Emplovee 10 the United Stases.

83 WARN A Afier the IMA Date, Buver wil] not take any action that
could canse any Seller or any Affiliate thereol 10 incur any Labilty under the WARN Act or any
smitar ctaie Tuw.

RA&4 Terminsrion of Pmplovess If the smployment of apy Translormed
Empicvee or UK Employse 15 terminated by Puyer or an Aflilizie of Buyer within one year from
the Closing Date, Buver (or is Affiliate) shell provide scversnee benefils w such Transferred
Emplcyee 1 2 amount cqual 1o the severanee benelits that would have been offered by the
apphicably Sclier had the Transferred Employee or UK Employee not been hired by Buyer (ot its
ATilhale) vr the UK Employee bad boew rernminated immediately prior 1o the Closing Nate.

$.5.5 Indemyty. The Key Sellers shall fully indetnmfy the Buyer, its
Affiliores and each New<o agmast:

(a) ell hebiliues, obligetions, costs, clams and demands ansing fiom or m
respect of any of the Fonner UK Ermpluyees mher than such liabilities, obligations, costs, claims
and demonds arising as @ direct wesult of any acl or emizaon of the Buyer in relation to the
Farmer UK Employass sfier the iIMA Daw;

(b)  all liubihtes, obhgabons, coss, claims and demands srising from ot
respect of any of the UK Employees on or before the Clusing Jate other thaa such Liabilities,
oblipmions, costs, clamms end demunds anwing as a direet result of any act or osission of the
Baryer m relation to the UK Employees atter (he IMA Date;
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{c) all liahilities, abligations, costa. claims and domapds arsing from or in
respact of any Enlure by uny Seller and’or thie Buyer to comply with regulation 10 and 10A of
the Transfer Reyrulations in relitien (o the 1K Pmplovess andror the Former UK Employees, and

(d)  ell Habilides (whether pruscnl or funuwre, sctusl. scenied of conriagent),
phligetions, costs, cleims and demands arising from or in respect of any person who waz 2t any
tmc an employee of the HK Szler which relates or s referable to a penod or periods of
emnplnyment up 1o close of business on the TMA Date:

in cach case other than wilth respetl o any Business Expeases (as defiuad in the Intznm
Managekent Agreement and UK Tmierm Manngemenr Agreement), for any penod dnnng which
the Intenm Manzgement and the UK leterun Manapemnent Agreement are i efrect other than
Avsumed Liabihibes (eacopl w the extent celoting o ssch Liobilities ansing from acts or

omissions of the Sellers pnior to the Closing w connecton with Former UK Employery amd
which Ligbilnties are not incluoded in Net Current Assers).

89 Emplovment and Emplovee Benefit Muten.

£9.1 Temminabon of Covorage.  E£fTecrive a8 of Lhe Closing Daie, the
Transfemred Lraployees will cease uy partieapate actively 1, accrue beoefits under, or be covered
ty. the Company Plans {other thar the Canadian Pension Plans (1f assomed by Buyer)) and will
therea lor paruvipsie setvely i seerue benefits unda, or be covered by, plans 2stoblished by
Buyer or is Affiliutes.

892 Retentuon of Fwplovee Benefits Liabylities Notwithstanding any other
provision of this Agreament, o and afler the Closing Date, Sellers and tbeir Affiliates shall
reiain sponsershup of all US Conpeny Plans and of all Canndian Compoany Plras tother thin the
Caradian Pension Plans (if assomed by Buyer)), eod shall retawn all Lisbiliies wader such LS
Cunipany Plans and Cenadise Compnuy Plans {other than the Canddinn Pension Plans (if
assued by Buver)). and Buyer shall not sssume any hsbiliies ansing uader or i connecton
with any US Company Plan, any other "einplovee benefit plan” {as such tenmn s defived in
Sechion 3{3) ot ERISA) at any 1ime mantzined by any Seller or any FRISA Afhihare, or any
Capathan Company Plan (othet than the Canubin Penginn Planx (if assumoed by Buyer))

293 Credi for Sersce with Scller  Subject 10 applicahle Laws, if Traneferred
Employesy are ancluced n 2ny benefil plen or progrsm of Buyer o its Affilindes following the
Closing Date. the Transfemred Employees will reeeive eredit for service prior to the Closing Date
with any Szlicr or any Affilinte thervof under such Buyer benefit plan or program 1o the same
extent such service was counied nader annlogons Company Plans for purposes of ehigibility and
vesang {but not for the purpose of beneft accrual) solely to the extent thet suth service credit
does not resull 1o any duplicanon of benefits. If Tramsformed Employees ave included in any
medical, dental or health plan of Buver or its Affilales, any such pian wall not melude
preexisting condition exclusions, except 4o the extent such exchisions were applhicable w the
Transferred Emplovee wider an suzlogous Company Plzo on the day puor to the Closiag Date,
and such mediczl, deatal or health plan of Buyer or its Affiliates will provide credit Tor any
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deductibles and co-payments apphied or made with respoeat W eoch Transieteed Employee undet
an anzlogous Commpany Pian, bul omly with respect to the plan vear 1o which the Closing ocours.

8.94  Oiha kmplover Ligbilites. Buyer shall hove die obligation o provide
CORRA heallh continuation coverege to all {ransferred Cmployees (and related quahified
heneficianes) who become eligible for COBRA covernge after the Closing Date.  Sellers and
thew Affikaies chall heve the obligation to provide COBRA bealth continuation coveiage to all
vmployees of Sellers {ond relsted qualified beneficiaries) who bacome eligible for COBRA
covemge oo or prior 10 the Closing Date  Sellers sholl conrinue to raintam, untdl December 31,
2003. beoefit plans which provide health end welfare benefits to provide COBRA bmefits to
cmployess andtor former employees of the Sellers who are not Transfemed Employees for the
durstion of e COBRA coverzge applicable to ¢ach employee of fonmer smployee. In the cvent
that the Selleis do not nuintain such health and welfare henefil plans snd the Buycr assumes
such COBRA hahility under zpphicable Laws, the Scllen shall indemnify, defend snd bold
harmless the Buyers, its Affiliates and each Newco with respect 1o such COBRA lisbility,

8.30 Tuy Retums, Acsistance gnd Records Each Key Seller and Burer will or, in the
case of the Key Sellers, will cause sach Other Seller 10{a) provide the other with such awistanue
as muay reasonably be requested by any of them in connection with the preparshiop of avy Tax
Relum, sudit or otber easmirsvon by any Taxiog authority or jodicsal or adminusuatve
proceedings relating o liaboity for Taxes, (b) retmo and provide the other with any records or
other informauon that may be relevan 1o such Tax Retorn, audit or examination, proceeding or
determunation. and (¢) each provide the otber with any final determinabion of apy such audit or
ezanmunation, procesding or deteyminanon that attects amy amount rcguired o be shown on any
Tax Rewm of the other 107 any period. Without bmuting the pencrality of the forvromg, the Key
Stliem and Buyer will and, in the cese of (the Key Selers wnll couse the Other Sellers to, retain
wli] the appliceble statuees of himdatuons {inchuding any sxtensions) bave expued copies of all
secords or iffoumation that may be relevaot to Tax Retums filed by the other Pary for all tax
penods or porhioms thereof endimg before or inchuding the Clesing Date.

8.1l Tax Maters.

8.11 1  Subjectio Scetion 13.4 (with respect 1o the nght 40 cJam refunds or
credits for Fransfer 'l axes), wnthoud the pnor wnitten consent of Buyer, no Seller or Newco nor
any subsidiary of any Sciler or Newen shall meke or ¢hange eny T ax clechon with respect o sny
Newco, adopt or change any method of Tax sccounting with respact © apy Newco. file any Tax
Retum [or any Neweo, enter inte any closing egrecment for any Newco, settle any Neweo Tox
claim o1 2xsessment, surrender any nghl (o claim 8 Neweo Tax refund or consent 1o any
extensiom or waiver ol the hmianon period appheable 1o any Neweo Tax odsmm or asscssmont.
Euch Sellir shall also make or rause the roovant Newuo (o mnke eny lewful Fax eleenion for any
Nowan g% seguesticd by Buyer, excepl Lthat (2) 8 UK Seller shall 5ot be obligsted to make sny Tax
clecton w tespeed of i1 own or any member of 1ts W group's (other than the relevant Newco)
tax sffaus that could edversely offect such o offnirs (urdess required by law) and (b) my
Newen fenmed by 2 US Debtor Seller shall not be requiied 1o file an election to be treated as an
sssuciaiion for U S feders] icome 1ax purposes  If any Seller an any Newee is sequired Ly law
to make an election with jespect 10 & particnlar Neweo, ibe Key Seliers shall deliver o writien
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notice 10 Buyar they cxplains such cloction  No luier than five Dusiness Days after Buver
recerves sich notice. Ruyer shall mstruct Key Sellens what acton 1o take with sespect 1o such
election, provided that if Buyer docs ol so instruet, then Key Scllers tmay decide what action to
take with respect o such slection  If dircered by Buyer, the Canedan Debtor Selisrs organized
under the laws of Canada or any province thersof shall juin with Buycr or the relevant Neweo, as
£ppropriate. 10 exscuting and filing an election under scetion 22 of the ITA and sny anslogons
provincia] legislation un respect of any accounts receivabie included in the Furchased Asser

X112 On or pnor 10 the Closing. each Cauadiag Debtor Seller orgamized
under the laws of Canada of any provisce thereof will nse its reasonable best efforss 1o debvertw
Buyer a cerlificate in the name of sach Canadian Debtor Seller pursuant 1o Section 6 of the
Rewil Sales Tax Act (Onurio) and a sumular certificate under the equivalent provisiens of any
other provincial sales wx legsianon, if applicabie.

R.113  Withow prejudice o the rights of Duyer pursuant w0 Scerop 8.11.4,
Schiers may procure et UK Neweo will, and after the DMA Date. if 1egoested by TIUK. Buyer
agress 10 procure thar UK Neweo will, so for as pernutted by law, and within any relevant ame
hmut. enter ito & vadid election (or valid elections), pursaant to secton 179A of the Taxaton uf
Charpeable Gams Act 1992 (the 'TCGA T9927) wv that the whole of any chargzahle pain or
allowzble fosy relatmy w the aransfer of gyscts by UK 1o UK Neweo under the Hive Down
Agreemoent zccrng by UK Neweo by wantue of secnon 179 TCGA 1992 upon UK Newco
ceanmy 1o be a member of the Teleglobe Group is trested as aceruing to TTUK or such member
ur memben of the Teleglone Group as TTUK shall nominate  For the puspose of ties Section
8.11.3. Telszlobe Gioup means TIUK and any other company or companies {other than UK
Newcen) which ave, on the date of Closing, treuted as members of the wne group for UK capital
£EIns 1A purpuses

R.114  The Key Sellers shall indemuufv Duver and e Affiliates wih respect o
any lLiabiaty for Taxes {othar than Incremental Taxes and oiber Taxes, f any, payable by Buyer
pursuant 1o Section 2.1.1, Section 2.1.5.2 or Section 2.1.5.3} ot any Newco ansing s a resull of
¢! 1 connechon with the Mizzanon Transacuons or the wunsfes to the Neweo of any assets under
e 1five Dowa Agreement or the purchzse of that Neweos' Equty by the Buyer (or an AffHi=w)
or any value added tax pavable oo the Manzgemem Fee other than (in all casesy ¢ respect of
value added oy wiuch the UK Newco is or will be able 10 recover whether by way of credil ar
repayment (or would be able 1o recover whether by way of eredit o1 repayment assomung that all
relevant claims and retirns were niade)  Any mdemnificstion under this Section ¥.11.4 shall be
1rented as an adjusanent oo the Final Purchase Price to the extert permitiad unden applicable law.

#1115  Buycr envenants thal, for 2 period of 30 dsys afier the Closiag Date,
fi) neither Buyver mor any ol il permuticd assigns thal purchose auy Poachased Assets or apy
Neweos' Fyuity or Fguily Intcrests in an Acquired knuty nor any Newco or Acqured Entity will
bectime persons affilisted with any enaty listed on Schedule 8.31.8 for pumposcs of the ITA and
(i} Buver will not aad will not perrat any such pemutied assiyn of Newco or Acquued Enuty to
transfer any Purchased Assews ar any Neweos' Tiquity or Dquty Interests in 2 Acquired Entiry to
4My person or persoms fieicd an Schedule 8.11.5. which will he delivercd 10 Buyver no later than
the carher of () December 31, 2002 (or thereafizr, but only 10 the exient necessary o reflect
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formetiony, suquisiyons or dvestitures of entnies by BCE or ity subsidirnies) and {v) the Closing
Date

8.116  Afier the dute of this Agreement, if any Seller becomes aware of any
informntion thit would have rendered say of the represemations wade in Section 6.6 (includmg
any information disclosed on Schedule 6.16) inaccurate in any matefial vespect had such
representanion been re-made as of any date which occurs on or prior o the Closing Daic (i -¢ach
case, withaut aKing into accourn any languzpe in Sectiop .16 that hmits cermin representauons
to 1he date of this Agreement). then the Xey Scller shall vonvey suh mfocmation 16 Buyer as
500D a5 rezsonably possible.

K117 1i the Key Selizrs dawmmmine that income taxes #r¢ due and payeble on
Lthe amuunt received in respect of the Core Business by Seliers or any Newto duning the term of
the tntenim Management Agreement or UK Infenm Munagement Agreamemt {cxvluding, for
purposes of this Secton 8.11.7. any porpon of swh smount which exceeds an amownt equal w
the sum of the Reducdon Amoeunt and the Munsgemenl Fees), mlang wito account all net
opeigting losses aod any other deductums which are available. then. no luer than 20 coferdiar
davs before the due date (with cxtomaions) for the Tax Retumn wath respect 1o such income taxcs,
the Key Sellers shall dehiver w Buver 8 written notice indicating such demnmination and ststig 2
Teasmahle basis for such defenmipation (collectvely, the "Tex Nefice™ I Buyer snd Key
Sellers are unsble 1o agree on the ameunt of such incoimc texes 10 be paid within § calendar days
afier delivery of the Tox Notice, thep the dispulc xhall be resolved by submission 1o the
Accovurams for u detwrminaton of the zinoum of such incone tes 1o be pud within 10
caluendar devs (Ihe “"Finwl Determination™  Wnhin 5 calendar davs afver the Final
Detemunsuon hus been receaved (or wathin 15 calendar days afwer the Tux Notice has heen
delrvered i Buver und (he Key Scllers are shle 10 agree on the amownt of such moome w@xes
withma the Accounants), Buver «hall pay 1o the Key Sellers an amoudt equal to the oo
waes due and pavable 1n accordance wath such Thnal Determunation (or as agreed under ths
Seclinn 8.13.7. as approprate)  One hall of such payment shall be prud as oo adyusmment to the
Fual Purchase Priee i the exfent permitied tnder npphicable Law. The balance of such payment
shall he pand a3 & rerurn of overpaid Monagement Fees under the lntenm Manapemont
Agreemen or the UK lotenm Management Agrecmoent, o» the case may be

8118 On or prior 10 the Closing, the Key Sellers shall cause sny &nd sll
obligations or Lizbilities of any Nuwto or @ny Acyured Eniity under apy Tax sharing agieeinent
to tenmnate, 2t the Key Seliens’ cust and cxpense  The Key Sellers chall inde mrufy UK Newco,
Buyer end 1y Affhates with respecl 10 sny Lisbiiisy for Taxes snsing as 2 resmdt of or in
cormeston with the excroise of any stock option or similar wnsiyoment issped to 2 UK Emplovee
by BCE or with respect 10 the sale of the stack of BCT: hy 8 UK Tmplovee

8.12  Affirmauve Covenants nf the Sellers

8.12.]  Except as otherwise expressly pmvided herein or 2s expressly
cousented to 1 wnnng by Buyer, prior w the IMA Daic (other than the execuiion of the UK
Hive Down Agreement), the Key Scllons shall, and ~hall csuse the Other Sellers and UK Neweo
10. vonduet the Core Business only in the ordinany course of business and coustent with past

FU80029 22 £5



prechce or with busmess plans disclosed w0 Buyer 10 wrtig phor o die caccution ol this
Aorcement  Without iminng the peoerainy of the foreemng, prior to the IMA Date, except as
sei forih i the Tmplovee Leuer. {a) each Kev Seller shiall, end shall cause the Other Selers to,
use reasonnble efforis to (1) preserve inmetl its business orgenizaton and goodwall and ux
iensonable efforts w0 keep avalable the services of i Emplovers wnd mainuun senisfactory
1ejacnships with suppliers, customers, equipment vendors and others baving business
relationships wath the Core Business; {ii} maintaio the Purchesed Assets in substantaly e same
condition ond reparr gs of the dnte heceof (normal wear and tear excepted); and (i) maintaw o
effect nj) metenal Permits snd comply with ol} material requirerneats of Law applicable 1o the
Care Business: nad (b) each Key Seller shall and shall couse the Other Sellers 1o make capital
expendimires with sespect 10 the Core Bunawness substantially i accordance with the capital
expenditore budgets set forth on Schedule 8.32.18.

§.12.2  From time 40 time afier the Cloring, as and when requerted by Ruwves,
the Koy Scliors shall zke, und skall couse the Othor Scflers 1o teke, all farthor acbons and
provide 10 Buyer all such cooperation aud essistaoce (iachuding 1he execwiion snd delivery of any
and 2] affidavits, authorizations. declarabions, caths. samples, exhibits, specimens, assigminoets.
powers of atierney or ether docwnesation sad the request for further order of the Bankraprey
Courts) a8 Buyer tnay ccasonebly request w evidewce, efectuate and make cfiective the
wnsactines coniamplalcd kereby (including taking all furtber aotions and providing o Buyer all
sel: couperntion 2ud ase:stance (inelnding 1he execution and delivery of any and al! affidavts.
guthonzmuons. daclargtions, caths, samples, exhibis, specimens. assigntoots. powers of
encipey of other documeniation) as Buyer may reasonably request 10 evidence, effecmate,
mantzim angd secure the Company Inwellectual Propenty).

K123  The Kev Sellers will. and will covse the Other Sellers and each other
subsidiany of Teleplobe 10 comply in 2l matenal nespecn with the enmns of the debior in
possession Anencing from the DIP Lendor cswblished n zevordanee widh the CCAA
Proceedimgs or any successor lender thereunder, eacept i the oxiend thal Tndure o Jdooso will nol
affecy the Core Bumsiness the Purchosed Axscis ur the sbiluy of the Selless 10 perionn ther
obligatons undsr s Apreement, the Inierim Manogement Agreemend or the UK Interim
Manapcment Agreement.

%13  Neogapve Covenants of the Scliers

R.J3.1  Excepl as set forth in the Employee Lotier or 25 otherwice expressly
pranaded herem or as eapressly consenled by wninng by Buyer (with respect 10 clause () below
il b be unreaswonably withhedd), prior ta the Clesmg Dawe, each Key Seller will not, and wilt
cause csch Oiher Seller and UK Nieweo aol 6. (1) hre wny employee m comnochon with the Core
Bustnoss ur, eavepl ay regured hendn oF in accordance with politics, practiccs oF agrecments m
cficet on the date hereol and disclosed o0 Buyer, cmer intn or amend any employment
congulling of scverance agrecnent with, or granl any severunce pay Lo, any £mployet or incTease
the compensznon of any Lmplevee or eater into & mow Colleciive Agrooment other than e
Collecuve Agreepient that covieins snanue] sncreescs M wages »n the ordimary course of husinoss
cogsisteal with the pest practice of the applicablc Seller vot mn excess of 3% of wages poer annum
and comtains no other giant of any wcrease an salary or bomus, severance, profil shanng,
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retireinent tncome, defemed compensahion, msurunce or uther compeausation o1 benefits other
.than s may be reauited by appheable Law; {i) eoter 1nto, establish amend, tevonimze, bmaden
ehgbility for. or ncrease the benefits provided by, or {except as roquised by the express Wrms
thereol) make any contribution o any emplovient 2greement o any ¢mployee pension henefit
plan or any employee welfare benefit plen which covers Employees {with respest to the penod
from the date hereof 10 the IMA Daie) or Transferred Enployeey {with respret do the period from
the IMA Daie to the Clesing) except to the extent requited by applicabic Law, the plan or any
insurence camer providing benefits undes an exisung plan; {fii) scll, ks, livense or viherwise
dispose of any wierest w any of the Purckased Assets, other Lhan disposinoms of immatenal
gssets in the ondinary course of business cousistent wath past practice. or {other then pursuant 1o
the Debegture) permit, allow or suffs any of the Purchascd Assets 10 be subjected 1o any Lien,
otker than Permitted Liems mnd Licns pmented w ihe DEP Lender; (1v) other than in the ordinary
cowse of busmess. termimale, modify or waive anty right under. 1 any mater:al respect, Contract
or comamitmenl (Ul than a Rejuuted Conuact) or any Permit or other authonizaton relanag to
the Cwe Business, (v) enier mto suy gew matenal Connact or commitmkni, excepl a3
conwemplaled by the last semtence of the defintion of Cure Saving relating 10 the Core Business
ountside of the ordinary course of busmess, (vi) awume any Conwact under the appliceble
Iasolvency Procesdings other than a Contract heted on the list of Coniracts that will copsutute
the Comtraces o be Purthesed Assels 28 of the Closing Date gs contemplamed by Section 4.4.4:
{vi1) oxeopt m accordsece with the procedure set fosth in Sectivo 4.4.4. reject any Comtrucl other
thay the Contracts set forth on Schedule 8.13.1, or {viil} temmingie, snodify or smend the Tlive
Down Apresment, the Share Sale Agreconent or the Debenture.

$.132  Noraxhstanding the forepoing, Koy Scllars wil not be deemed 1o have
breacked the covenants set forth m Section K.13 1o the extent that such breach srises out of the
act ol omission ol Buyer upgsr toe iptenm Ménsgement Agreoment or the UK Interma
Maragement Agreement.

£14 Toenus Plang  On the [MA Date, Sellers will pay 1o the participants 1n the bonuy
plans listed on Scheduie 8 14 {the ‘Borws Plans”) an wnount ¢quel w the amounts sceruad in
the ordynary cousse pursuand w the Basehne Financial Statemnent Methodojoyy for paymonts
under such Bonus Plans throvgh the DMA Date.  Subjeet w the requuements of any Collective
Agreament, emplovment pgreement or applicuble Lew. afler the IMA arc, Buyer may cause
Sellers to amend o7 termunaze acy of the Bunuy Plans ¥n ils wole discretion and Buyer will pay, as
% Businzes Expense, all tosts ssvoui 2ed with 1he Bonay Plans, 88 so amended or terminated sfier
e IMA Date, #nd with rospeet 10 such amendment or tennipation,

B 15  Miwgranon Teansactions. The Key Sellers will cause the Migration Trapsacnions Vo
{i) be completed w5 pronmpily 2s practicabe followang the date bereof and in any evest by the
Closing Date and (i) be compieted 10 o manner that would not, individually or in the apyreae,
have a Matenial Adverse Eflect

8.16 Investinent Canada Act. Buyer will file » duly compieiod aoudicabon undcr the
havestment Canada Act withm 3{) days gfier Closing and provide 2 wue copy thereof to the Key
Sellers or, should the tremsactions contemplaled horehy be teviewsbic under the lovestoem
Cennda Act, will promptly tike all necessary sicps 10 scek 2ny required epprovals thereunder,
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mchading providmg snch plans for the Canadian porion of the Core Business and undenalings
as may be requind by the Minisicr responsibie for the endorcement of that Adt 10 satisty such
Minisier that the mansactions contemplited herein are hkely 10 be of pet benefit to Caneda.

¥.17 Capadin Transfer Price Allocaton  Raspecting, Cwoed Rea) Property 1 Canada,
the relevant wansfer documents wl} refiect 8 transfer price detenrnined in 2ccordance with farr
raarked value

§.18 Neweo Good Standing, At Closing, the Key Sellers will cause zach Meweo w be
gn enuty duly incorporated, created, fonned or organized and validly existing and, with respect
to the Wewcos argamzed under (he Jaws of any smte of the Unned States, m good standing undix
the laws of the juiisdiction of its creation, formanon of orgamzation.

819 Bar Date. As soon 85 possible ofler the date of this Agreement, the Xey Sellers
will file @ motion {or & Bar Date {w claims under the CCAA Proceedings eod LIS Dankropicy
Proceedings 1o sel such bar date a1 a date that 1s the earlizst permiszible date under the spplicable
Backruptcy Laws.

8.20 Reserved.

8.2/ Mereer Consents Each of the Key Sellers and Buyer shall prommly advise the
othey Panrty 1f it leams ©) any merger consent that may bhe required of sny Governmental Enney
punsuani i Seetion 9.2.1, 10,2.4031 or 10.3.8(8) uther Than those consents specifically identifled
in ek Sechions

£22 UK Congael Comoents Thr Koy Scllers will ceuse the UK Sellens 1o use e

commereindly rezsonsble offons 1o oblaby any consents required 1o assign each of the Ceateacts
fisted ou Schedude 6 6.4

QIRD39 22 o2



o

B.23 No Soheitsbun of Trapswcoons. Tiw tremswcLuns conwmplicd by ths
Agreenient 2re intended w be exclusive 1o the Partes, wul the Key Sellers witl not, directly or
mdirectly, and will causc thie Other Scllors #nd thew and the Othur Scthers’ offieery. diteewns,
gmployess, accounlints, consultants, legal counwel. finaneial advisoms, apents and other
represcatatives not w0 solkn the making of sny proposal or offr that cunstitutes, or may
reasonably be expecied w© lead to, a0y Compsting Transaction, ente] into of JRuint2m oF conunue
discussons or negotinte with agy Person i furtberance of 8 Competing Yransaction, or fwmmish
nonpublic information for that purpose

R24 Cesh Menzaeement  [rom the date hereof until the TMA Date, the Paries will
w0tk 10gether 1n gond faith to develop appwopriate eash mankgement arrangements peoding the
Closing 1o fecif:tate the meening of the cash requuemants of each of the Sellers nnd Newcos from
the I}M.A Date 1o the Closing

ARTICLTIX

CUNDITIONN 1O INTERIM MIANAGEVMENT ALREEMENT

9.1 Conditions to the Obbeziions of Each Pardy “The obhiganons of Buyer and Scilers
to enter into the Inierim Mansge ment Agreement and the effecrivensss of the appointment of the

Manager under dhe UK Intenim Managernent Agresment are subject to the sobsfactioa of the
following condimons:

4.2 Mo Inunction There will not have been entered a prelimmary or permapent
IMuNClion. remporary resirainmy order o7 ather judicial or admmaistranve onder ar enforcernent
order or revocetion crder or decree of any Banirupicy Cowt or any other Court of competent
jonsdiction or reevant Governmertal Tintity, the effzct of which prohibits the emtering emo of the
Interim Mazag=ruent Agreement or the UK Intenm Man-gement Agreameant,

€2  Waump Periods The expiration or ternusntion of any zpplicable waitng
period 1o relanon to the consents and clearances referred to 1n Scctions 10.2.44), M). (4}, {c)
and (I} and 10.2.8¢p), {b), {d). (c) and ()

922 Matena) Contiact Coasents  Anv Consents lsied on Schiedule 9.2.2
wiles Muenial Contracts (determined withow giving effect 1o Secfion 2.2) will have been
obtamed or the appropnzate Banknupicy Usurt watl have authomzed the 2s<ignment of such
Mater:al Contracts noTwithsianding any anii-gssignment. change of conrol or insnlvency defaudt
provision contamed therein

Y23  Count Approval Any requaed order of the US and OCAA Bankrupwey
Courtx spproving the lerms of and payments under the Intenm Monzgement Agyeement will
have been oblained,

5.3 Conditions to the Qblienions of Sellers  The obligation of Sclors 10 enter into
the: Infenim Manggement Agreeroent and the UK Inwenim Managenent Aurocroent {28 applicable)




